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SIGNIFICANT SUBSIDIARIES -- T-Mobile International AG
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Litigation



None

Schedule 3.09

No Violation of Law



None

Schedule 3.11

Environmental Matter



None

Schedule 3.14

Tax Matters



None

Schedule 3. 15

Ownership of Securities



:\fane

Schedule 4.02



1-

•
2



TDS Stockholder Agreement
Execution Copy

STOCKHOLDER AGREEMENT

This Stockholder Agreement (this "A~eement") dated as of July 23, 2000 among
the stockholder listed on the signature page hereto (" Stockholder") and Deutsche Telekom, an
Aktiengesellschaft organized and existing under the laws of the Federal Republic of Germany
("I2I").

WHEREAS, simultaneously with the execution of this Agreement, VoiceStream
Wireless Corporation, a Delaware corporation ("VojceStream"), and DT are entering into an
Agreement and Plan of Merger (the "Men~er AKIeemem"), dated as of the date hereof,
providing, among other things, for the merger of a subsidiary ofOT with and into VoiceStream.

WHEREAS, OT has agreed to enter into the Merger Agreement only if
Stockholder enters into this Agreement with OT;

WHEREAS, in the Merger Agreement DT has agreed, subject to the conditions
set forth therein, to acquire all of the shares of VoiceStream Common Stock (as defined below);

NOW THEREFORE, in consideration of the foregoing and the mutual premises,
representations, warranties, covenants and agreements contained herein and in the Merger
Agreement, the parties hereto, intending to be legally bound hereby, agree as follows:

1. Certain Definitjons.

(a) For the purposes of this Agreement, all capitalized terms used but not
otherwise defined herein, shall have the respective meanings given to such terms in the Merger
Agreement.

(b) For the purposes of this Agreement, the words "beneficially owned" or
"beneficial ownership" shall include, with respect to any securities, the beneficial ownership by
Stockholder and by any direct or indirect Subsidiary of Stockholder.

(c) For purposes of this Agreement, the following terms should have the
following meanings:

"DT Deriyative Securities" means any security convertible into or exchangeable for DT
Securities or the value ofwhich is derived from the value ofDT Securities.

"DT Securities" means OT Ordinary Shares and OT American Depositary Shares, each
representing the right to receive one DT Ordinary Share.

"Transfer" means, with respect to any security, the sale, transfer, pledge, hypothecation,
encumbrance, assignment or constructive sale or other disposition of such security or the record
or beneficial ownership thereof, the offer to make such a sale, transfer, constructive sale or other
disposition, and each agreement, arrangement or understanding whether or not in writing, to
effect any of the foregoing. The tenn "constructiye sale" means a short sale with respect to such
security, entering into or acquiring an offsetting derivative contract with respect to such security,



entering into or acquiring a futures or forward contract to deliver such security or entering into
any transaction that has substantially the same effect as any of the foregoing; provided, however,
that the term "constructive sale" shall not include transactions involving the purchase and sale of
securities tracking a broad based stock index excluding the DAX index other than a monetization
transaction permitted by the Side Letter Agreement.

2. Representations: Warranties and CQvenants of Stockholder. Stockholder
hereby represents and warrants tQ DT as fQllQws:

(a) Ii.t.l.c. As of the date hereof, StQckholder is the sole record or beneficial owner
of the number of shares Qf VoiceStream Common Stock set forth on Exhibit A attached hereto
("Existin~ Shares" and, together with record or beneficial ownership of any shares of
VoiceStream Common Stock or other voting capital stock ofVQiceStream acquired after the date
hereof, whether upon the exercise of warrants or Qptions, conversion of VoiceStream Preferred
Stock or any convertible securities or otherwise, "Shares"), and/or the number of warrants,
options or other rights to acquire or receive such VoiceStream Common Stock or VQiceStream
Preferred Stock, as the case may be, set forth opposite on Exhibit A attached hereto ("Existin~

Ri~hts" and, together with record or beneficial ownership of any warrants, options or other rights
to acquire Qr receive such shares of VoiceStream CQmmon Stock or other voting capital stock of
VoiceStream acquired after the date hereof, "Ri~hts"). Stockholder is the lawful owner of the
Existing Shares and Existing Rights, free and clear of all liens, claims, charges, security interests
or other encumbrances, except as disclosed on Exhibit A. As Qf the date hereof, the Existing
Shares constitute all of the capital stock of VoiceStream owned Qfrecord or beneficially by
Stockholder (excluding the Existing Rights) and StockhQlder does not own of record or
beneficially, Qr have the right to acquire (whether currently, upon lapse Qftime, following the
satisfaction of any conditions, upon the occurrence of any event or any combination of the
foregoing) any shares of VoiceStream Common Stock or VoiceStream Preferred Stock or any
other securities convertible into or exchangeable or exercisable for shares of VQiceStream
Common Stock, except pursuant to the Existing Rights.

(b) Ri~ht to vote. Stockholder has, with respect to all of Stockholder's Existing
Shares, and will have at the VQiceStream Stockholders' Meeting, with respect to all of
Stockholder's Shares acquired prior to the record date fQr the VoiceStream Shareholders'
Meeting, sole vQting power, sale power of disposition or sale power to issue instructions with
respect to the matters 'set forth in Section 4 hereof and to fulfill its obligations under such Section
and shall not take any action or grant any person any proxy (revocable or irrevocable) or power
of-attorney with respect to any Shares or Rights inconsistent with his or its obligations as
provided by Section 4 hereof. Stockholder hereby revokes any and all proxies with respect to
Stockholder's Existing Shares to the extent they are inconsistent with the Stockholders'
obligations under this Agreement.

(c) Authority. Stockholder has full legal power, authority, legal capacity and
right to execute and deliver, and to perform its obligations under, this Agreement. No other
proceedings or actions Qn the part of Stockholder are necessary to authorize the execution,
delivery Qr performance of this Agreement or the consummation of the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered by
Stockholder and constitutes a valid and binding agreement of Stockholder enforceable against
Stockholder in accordance with its terms, subject to (i) bankruptcy, insolvency, mQratorium and
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other similar laws now or hereafter in effect relating to or affecting creditors rights generally and
(ii) general principles of equity (regardless of whether con~idered in a proceeding at law or in
equity).

(d) Contlictini Instruments. Neither the execution and delivery of this
Agreement nor the performance by Stockholder of its agreements and obligations hereunder will
result in any breach or violation of, or be in conflict with or constitute a default under, any term
of any agreement, judgment, injunction, order, decree, federal law or regulation to which .
Stockholder is a party or by which Stockholder (or any of its assets) is bound.

(e) DI's Reliance. Stockholder understands and acknowledges that DT is
entering into the Merger Agreement in reliance upon Stockholder's execution, delivery and
performance of this Agreement.

3. Restriction on Transfer: Other Restrictions.

Except as set forth in the Side Letter Agreement between TDS and DT dated the
date hereof (the "Side Letter Agreement"):

(a) Stockholder agrees not to Transfer or agree to Transfer any Shares or Rights
owned of record or beneficially by Stockholder, except as otherwise permitted by this Section 3
or pursuant to the Merger Agreement, Transfers to any Affiliate of the Stockholder who agrees in
writing to be bound by the terms of this Agreement or Transfers which occur by operation of law
if the transferee remains, or agrees to remain, bound by the terms of this Agreement, other than,
in each case, with DI's prior written consent.

(b) From the date hereof until the later of January 1, 2001 and the date of the
VoiceStream Stockholders' Meeting, Stockholder agrees not to Transfer any Shares or Rights
owned of record or beneficially by Stockholder; provided, however, that this Section 3(b) shall
cease to be of any force or effect immediately upon termination of the Merger Agreement.

(c) From the later of January 1,2001 and the date of the VoiceStream
Stockholders' Meeting, until the earlier of the Effective Time or the termination of the Merger
Agreement, Stockholder may Transfer only up to 17.5% of Stockholder's Total Number of
Shares; provided. however, that if the Effective Time shall not have occurred by July 31, 2001,
the percentage specified in this Section 3(c) shall on August 1,2001 be increased by 3.75% and,
if the Effective Time shall not have occurred by August 31, 2001, such percentage shall on
September 1,2001 be increased by an additional 3.75% for an aggregate amount from and after
September 1, 2001 of25%.

(d) From the Effective Time through and including the thr.ee month anniversary
of the Effective Time, Stockholder agrees not to Transfer any DT Securities or DT Derivative
Securities.

(e) From the day following the three month anniversary of the Effective Time,
through and including the six month anniversary of the Effective Time, Stockholder may
Transfer only up to 40% of Stockholder's Total Number ofShares, inclusive of any Transfer of
any DT Derivative Securities.
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(f) For the avoidance of doubt, the portions of a Stockholder's Total Number of
Shares permitted to be Transferred pursuant to Section 3(c) and Section 3(e) are (i) separate and
not cumulative such that if Stockholder does not fully utilize the permission to Transfer up to
17.5% of Stockholder's Total Number of Shares pursuant to Section 3(c), Stockholder shall not
be permitted to Transfer more than 40% of Stockholder's Total Number of Shares pursuant to
Section 3(e) and (ii) exclusive of any Transfers permitted by this Agreement which occur at any
time after the date hereof and prior to the end of the periods specified in such Sections.

(g) For purposes of Section 3(c), the Stockholder's "Total Number of Shares" is
equal to the sum (such sum, the "Initial Number of Shares") of (i) the number of shares of
Voicestream Common Stock owned of record or beneficially by the Stockholder as of the later of
January 1,2001 and the date of the Voicestream Stockholders' Meeting, including any shares of
Voicestream Common Stock obtainable by the Stockholder upon conversion of any shares of
Voicestream Preferred Stock owned by the Stockholder and (ii) the number of shares of
Voicestream Common Stock owned of record or beneficially by the Stockholder as a result of
the exercise or conversion, as applicable, of any options, warrants or convertible securities (other
than Voicestream Preferred Stock) to acquire shares ofVoicestream Common Stock, during the
period from the later of January 1,2001 and the date of the Voicestream Stockholders' Meeting,
until the earlier of the Effective Time and the termination of the Merger Agreement. For
purposes of Section 3(e), Stockholder's Total Number of Shares is equal to the sum of (i) the
number of OT Securities which the Stockholder would have been entitled to receive as Merger
Consideration in "the Merger in respect of the Initial Number of Shares (determined as ifall of the
Stockholders who have entered into Stockholder Agreements with OT in connection with the
Merger had made a Mixed Election) and (ii) the number of OT Securities owned of record or
beneficially by the Stockholder as a result of the exercise or conversion, as applicable, of any
options, warrants or convertible securities to acquire OT Securities (other than any such options,
warrants or convertible securities included in the calculation of the Initial Number of Shares),
during the relevant periods specified in such subsection (e).

(h) The foregoing limitations set forth in Sections 3(c) and (e) shall not apply to
any Transfers pursuant to a tender offer, self tender offer, exchange offer or other transaction
offered generally to holders ofOT Securities and approved or not opposed by DT's Supervisory
Board, and securities subject to a Transfer made pursuant to this Section 3(h) and Section 3(1)
shall be deemed continued to be owned by the Stockholder for purposes of the calculations made
under Sections 3(c) and (e).

(i) Stockholder agrees, prior to the Effective Time, not to effect, directly or
indirectly, or through any arrangement with a third party pursuant to which such third party may
effect, directly or indirectly, any short sales of any VoiceStream Common Stock, DT Securities
or OT Derivative Securities except in accordance with the limitations of Section 3(c) or in
connection with a monetization pursuant to the Side Letter Agreement.

(j) Stockholder hereby irrevocably waives any rights of appraisal or rights to
qissent from the Merger that Stockholder may have.

(k) IfOT's existing majority shareholders elect to effect a secondary offering of
their OT Securities during the period from the Effective Time through the first anniversary of the
Effective Time pursuant to a registration statement filed pursuant to the Securities Act, OT shall

4



use its reasonable best efforts to obtain the agreement of such existing majority shareholders to
include in such offering the maximum amount of DT Securities acquired pursuant to the Merger
by the Stockholder and all other stockholders who have entered into Stockholders Agreements
with DT in connection with the Merger (the Stockholder, and such other stockholders,
collectively, the "Stockholders") which such existing majority shareholders determ:ne may be
included in such secondary offering without adversely affecting such secondary offering of the
securities being sold by such existing majority shareholders, on such terms and conditions as
such existing majority shareholders deem appropriate.

(1) DT has not entered into, and from and after the date hereof will not enter into,
an agreement of the kind described in Section 3(k) above pursuant to which DT or its current
majority shareholders would be requested to grant registration rights to any third parties in
connection with a secondary offering ofDT Securities by such existing majority shareholders,
unless such third parties will not have the right to have any shares included in such registered
offering unless all of the shares requested to be included in such registered offering by any
Stockholders are so included.

(m)IfDT acquires any company after the date hereof for consideration valued at
more than $15 billion and, at the time the agreement in respect of such acquisition by DT is
entered into, (i) such company has a single stockholder who owns 10% or more or a group of
stockholders owning in the aggregate 20% or more of the outstanding voting securities of such
company and (ii) in each case such stockholders are (or at any time within the prior two years
were) directors of or have the right to designate one or more directors to the Board of Directors
of such company or are officers of such company or such company has any 5% or greater
stockholders (other than institutional investors) as to whom DT could reasonably enter into an
agreement in support of such acquisition and DT obtains or could reasonably be expected to
obtain the agreement of any such stockholder or group of stockholders of such company, as the
case may be, to vote for and support the acquisition or to limit its powers of disposition in
connection with the acquisition, the transfer restrictions specified in Sections 3(a) through (e)
shall be revised to reflect the more favorable treatment of the stockholders of such company or
the absence of restrictions, as the case may be, including the grant or sufferance to exist of
registration rights.

4. A~eement to vote. Stockholder hereby irrevocably and unconditionally
agrees to vote or to cause to be voted or provide a consent with respect to, all Shares that it owns
of record or beneficially as of the record date for the VoiceStream Stockholders' Meeting at the
VoiceStream Stockholders' Meeting and at any other annual or special meeting of stockholders
of VoiceStream or action by written consent where such matters arise (a) in favor of the Merger
and the Merger Agreement and approval of the terms thereof and (b) against, and Stockholder
will not consent to, approval of any Alternative Transaction or the liquidation or winding up of
VoiceStream. The obligations of each Stockholder specified in this Section 4 shall apply
whether or not the Board of Directors of VoiceStream makes a Subsequent Determination.

S. Deliyery of Proxy. In furtherance of the agreements contained in Section 4
hereof, Stockholder hereby agrees (a) to complete and send the proxy card received by
Stockholder with the VoiceStream Proxy Statement, so that such proxy card is received by
VoiceStream, as prescribed by the VoiceStream Proxy Statement, not later than the fifth
Business Day preceding the day of the VoiceStream Stockholders Meeting, (b) to vote, by
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completing such proxy card but not otherwise, all the Shares he or it owns of record or
beneficially as of the record date for the VoiceStream Stockholder' Meeting (i) in favor of the
Merger and the Merger Agreement and (ii) if the opportunity to do so IS presented to Stockholder
on the proxy card, against any Alternative Transaction and (c) not to revoke any such proxy.

6. No Solicitation. From and after the date hereof, the Stockholder shall not, nor
shall it permit any of its Subsidiaries to, nor shall it authorize or instruct any of its officers,
directors, members or employees to, and shall use its reasonable best efforts to cause any
investment banker, financial advisor, attorney, accountants or other representatives retained by it
or any of its Subsidiaries not to, directly or indirectly through another person, on its behalf,
(i) solicit, initiate or knowingly encourage (including by way of furnishing information), or
knowingly take any other action designed to facilitate, any Alternative Transaction, or
(ii) participate in any substantive discussions or negotiations regarding any Alternative
Transaction, provided that nothing herein shall affect the ability of Stockholder in its capacity as
an officer, director, employee of, or advisor or investment banker to, VoiceStream to take any
action which is permissible under the Merger Agreement.

7. Tennination of vojceStream Votina Aareemeut and other Aareements with
Stockholders. The VoiceStream Voting Agreement, the Parent Stockholder Agreement dated as
of September 17, 1999 by and between Stockholder and certain stockholders of Aerial
Communications Inc. and VoiceStream, the Stockholders Agreement by and among WWC,
Hutchinson Telecommunications PCS (USA) Limited and VoiceStream, the Investor Agreement,
dated as of June 23, 1999 by and among Hutchinson Telecommunications PCS (USA) Limited
and VoiceStream, the Stockholders Agreement dated September 17, 1999 by and among
Stockholder and VoiceStream, the Registration Rights Agreement by and among VoiceStream
and Stockholder dated May 4, 2000, the Investor Agreement by and among Stockholder and
VoiceStream, dated as of May 4,2000, the Investor Agreement by and among Sonera Ltd. and
VoiceStream dated as of September 17,1999, the Registration Rights Agreement between
VoiceStream and Sonera Ltd: dated as of September 17, 1999, the Registration Rights
Agreement by and among VoiceStream and certain stockholders of VoiceStream, dated May 3,
1999, and the Amended and Restated Registration Rights Agreement by and among Omnipoint
Corporation and the other parties named therein, dated June 29, 1995, shall, in consideration of
the undertakings by DT under this Agreement and the Merger Agreement, be terminated and be
of no further force or effect effeCtive at the Effective Time. Except as set forth in the Side Letter
Agreement, Stockholder agrees that (a) until the earlier of (x) the later of January 1, 2001 and the
date of the VoiceStream Stockholders' Meeting, and (y) the termination of the Merger
Agreement, Stockholder shall not exercise any registration rights and (b) from the date hereof
until the earlier of the termination of the Merger Agreement or the Effective Time, Stockholder
shall not be entitled to the benefit of any preemption rights that Stockholder may have under the
agreements listed in the immediately preceding sentence as a result of the investment
contemplated by the DT Financing Agreements. None of the agreements so listed shall be
amended or modified in a manner inconsistent with the tenns of this Agreement without DJ's
prior written approval.

8. Additional Shares and Additional Riihts. If, after the date hereof,
Stockholder acquires record or beneficial ownership of any additional shares of capital stock of
VoiceStream (any such shares, "Additional Shares"), including, without limitation, upon exercise
of any option, warrant or right to acquire shares ofcapital stock of VoiceStream, through the
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conversion of the VoiceStream Preferred Stock or through any- stock dividend or stock split. or
record or beneficial ownership of any additional options, warrants or rights to acquire shares of
capital stock ofVoiceStream (any such options, warrants, or rights, "Additional Ri~hts"), the
provisions of this Agreement applicable to the Shares and the Rights shall be applicable to such
Additional Shares and Additional Rights from and after the date of acquisition thereof. The
provisions of the immediately preceding sentence shall be effective with respect to Additional
Shares and Additional Rights without action by any Person immediately upon the acquisition by
any Stockholder of record or beneficial ownership of such Additional Shares or Additional
Rights.

9. Miscellaneous.

(a) Entire Aifeement. This Agreement together with the Side Letter Agreement
constitutes the entire agreement among the parties with respect to the subject matter hereof.

(b) Costs and Expenses. All costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party incurring such
expenses.

(c) Inyalid Provisions. If any provision of this Agreement shall be invalid or
unenforceable under applicable law, such provision shall be ineffective to the extent of such
invalidity or unenforceability only, without it affecting the remaining provisions of this
Agreement.

(d) Execution in Counterparts. This Agreement may be executed in counterparts
transmitted and delivered by facsimile each of which shall be an original with the same effect as
if the signatures hereto and thereto were upon the same instrument.

(e) Specific PerfoIDlaoce. Stockholder agrees with DT as to itself that if for any
reason Stockholder fails to perform any of its agreements or obligations under this Agreement,
irreparable harm or injury to DT would be caused as to which money damages would not be an
adequate remedy. Accordingly, Stockholder agrees that, in seeking to enforce this Agreemen,t .
against Stockholder, DT shall be entitled, in addition to any other remedy available at law, equity
or otherwise, to specific performance and injunctive and other equitable relief. The provisions of
this Section lO(e) are without prejudice to any other rights or remedies, whether at law or in
equity, that DT may have against Stockholder for any failure to perform any of its agreements or
obligations under this Agreement.

(f) Amendments: Termination.

(i) This Agreement, including this Section 10(f), may not be modified,
amended, altered or supplemented, except upon the execution and delivery of a written
agreement executed by the parties hereto.

(ii) The provisions of this Agreement (other than Sections 3, 4 and 5) shall
tenninate upon the earliest to occur of (A) the consummation of the Merger, (B) the date
that is two (2) years after the date hereof, and (C) the termination of the Merger
Agreement. The provisions of Section 3 of this Agreement shall tenninate when the
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applicable time period set forth therein lapses. The provisions of Sections 4 and 5 of this
Agreement shall terminate upon the earlier of the consummation of the Merger and
termination of the Merger Agreement.

(g) Governini Law: SubmissiQn and Jurisdiction.

(i) This Agreement shall be governed by and cQnstrued in accordance with
the laws Qfthe State QfDelaware without giving effect tQ the principles of conflicts of
laws thereQf.

(ii) Each Qfthe parties hereto irrevQcably agrees that any legal action or
proceeding with respect to this Agreement Qr for recQgnition and enfQrcement of any
judgment in respect hereof brought by the other party hereto or its successors Qr assigns
shall be brQught and determined only in the United States District CQurt for the State of
Delaware or,' in the event (but Qnly in the event) that such CQurt does not have subject
matter jurisdiction over such action Qr proceeding, in the courts Qfthe State of Delaware.
Each Qf the parties hereto hereby irrevocable submits with regard tQ any such action or
proceeding for itself and in respect tQ its prQperty, generally and unconditionally, to the
persQnal jurisdictiQn of the aforesaid courts. Each of the parties hereto hereby
irrevQcably waives, and agrees not to assert, by way Qfmotion, as a defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement,
(A) any claim that it is not personally subject to the jurisdiction Qf the above-named
CQurts for any reasQn other than the failure to serve in accordance with this
SectiQn 10(g)(ii) Qr that it or its property is exempt or immune from jurisdictiQn of any
such court or from any legal process commenced in such CQurts (whether thrQugh service
of notice, attachment prior to judgment, attachment in aid of execution Qf judgment,
execution ofjudgment or Qtherwise), and (B) to the fullest extent permitted by the
applicable law, that (x) the suit, action or proceeding in such court is brought in an
incQnvenient forum, (y) the venue Qf such suit, actiQn or proceeding is improper and (z)
this Agreement, or the subject matter hereof, may not be enforced in Qr by such courts.
Without limiting the foregoing, each party agrees that service of process on such party as
provided in Section lOCi) shall be deemed effective service of process on such party.

(h) Successors and Assi&Ds. The provisiQns Qfthis Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respective legal successors
(including, in the case of Stockholder Qr any other individual, any executors, administrators,
estates, legal representatives and heirs of Stockholder Qr such individual) and permitted assigns;
provided that, except as otherwise provided in this Agreement, nQ party may assign, delegate or
otherwise transfer any of its rights or obligations under this Agreement.

(i) NQtices. All notices and other communications given or made pursuant hereto
shall be in writing and shall be deemed to have been duly given or made as of the date of receipt
and shall be delivered personally or sent by overnight courier or sent by telecopy, to the Parties
at the following addresses or telecopy numbers (or at such other address Qr telecQpy number for a
party as shall be specified by like notice):

(i) if to Stockholder, at Stockholder's address appearing below at any Qther
address that Stockholder may have provided in writing to DT,
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Telephone and Data Systems, Inc.
30 North LaSalle, Suite 4000
Chicago, Illinois 60602
Attention: LeRoy T. Carlson, Jr., President
Facsimile: 312-630-9299

with a copy to:

Sidley & Austin
Bank One Plaza
10 South Dearborn
Chicago, Illinois 60603
Attention: Michael G. Hmn
Facsimile: 312-853-7036

(ii) if to DT:

Deutsche Telekom AG
140 Friedrich-Ebert-Allee
53113 Bonn
Gennany

Attention: Kevin Copp
Facsimile: +49-228-181-44177

with a copy to:

Cleary, Gottlieb, Steen & Hamilton
One Liberty Plaza
New York, New York 10006

Attention: Robert P. Davis
Facsimile: (212) 225-3999

(j) Waiver of Immunity. DT agrees that, to the extent that it or any of its
property is or becomes entitled at any time to any immunity on the grounds of sovereignty or
otherwise based upon its status as an agency or instrumentality of government from any legal
action, suit or proceeding or from setoffor counterclaim relating to this Agreement from the
jurisdiction of any competent court, from service of process, from attachment prior to judgment,
from attachment in aid of execution of a judgment, from execution pursuant to a judgment or
arbitral award, or from any other legal process in any jurisdiction, it, for itselfand its property
expressly, irrevocably and unconditionally waives, and agrees not to plead or claim, any such
immunity with respect to such matters arising with respect to this Agreement or the subject
matter hereof (including any obligation for the payment ofmoney). DT agrees that the waiver in
this provision is irrevocable and is not subject to withdrawal in any jurisdiction or under any
statute, including the Foreign Sovereign Immunities Act, 28 U.S.C. § 1602.d~. The foregoing
waiver shall constitute a present waiver of immunity at any time any action is initiated against
DT with respect to this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Stockholders
Agreement as of this 23rd day of July, 2000.

DEUTSCHE TELEKOM AG

~B~' ~
Na7meviIlCOPP
Title: Head of International Legal
Affairs

TELEPHONE AND DATA SYSTEMS,
INC.

By: -----------Name:
Title: ---------
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Stockholder Name and Address

Telephone and Data Systems,
Inc.
30 North LaSalle, Suite 4000
Chicago, IL 60602
Attention: LeRoy T. Carlson, Jr.,
President
Facsimile: 312-630-9299

Number of Existina Shares

35,570,493

8-1

EXHIBIT A

Number and Description of
Existina Riahts
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Side Letter Agreemeot

This Side Letter Agreement is entered into as of July 23, 2000 between Telephone
and Data Systems, Inc. ("TDS") and Deutsche Telekom AG ("DT").

WHEREAS, TDS and DT have entered into a Stockholder Agreement dated the date
hereof ("Stockholder Agreement"), with the agreements reflected herein taking precedence over
those in the Stockholder Agreement to the extent inconsistent;

WHEREAS, TDS and DT desire to enter into this Side Letter Agreement relating to
certain other agreem'ents between TDS and DT;

WHEREAS, capitalized terms used herein have the meanings set forth in the
Stockholder Agreement unless otherwise defined herein;

NOW THEREFORE. in consideration of the premises and the mutual covenants
herein, the parties agree as follow-s:

Notwithstanding anything to the contrary in the Stockholder Agreement or the
Merger Agreement:

1. If the Board ofTDS determines that it may be an "investment company" under
Section 3(a)(l )(C) of the Investment Company Act of 1940. as amended (the "1940 Act") and that
it does not have available to it any exemption (other than the exemption for transient investment
companies under Rule 3a-2) under the 1940 Act. then. unless it reasonably determines (based on
the advice of counsel) and certifies to DT that it cannot in good faith apply for an exemption under
Section 3(b)(2) of the 1940 Act. it will. as soon as practicable. apply for and use its commercially
reasonable efforts to obtain an exemption from the SEC under Section 3(b)(2).

2. IfTDS is not successful in obtaining an exemptive order under Section 3(b)(2)
within six months of filing an application therefor - or has determined that it cannot in good faith
apply for exemption under Section 3(b)(2) - then notwithstanding the provisions of the "lock-up"
contained in the Stockholder Agreement. it will be permitted to sell. transfer. assign or otherwise
monetize or dispose of (a "Disposition") from time to time an aggregate number of shares in
VoiceStream (and after the Effective Time DT ADRs or shares it receives in the Merger) in
addition to the number of shares it is otherwise permitted to Dispose of under the terms of~he

Stockholder Agreement ("Excess Shares") which is determined by the B9ard ofTDS to be
appropriate to come into and maintain compliance with the 1940 Act while providing a reasonable
margin of safety. and to avoid characterization as an investment company. provided each of the
following conditions is met:

a. No Disposition of Excess Shares will take place before IDS provides written notice
to DT specifying the respective dates on which TDS believes the exclusion period
available to IDS under Rule 3a-2 commenced and is expected to terminate in



accordance with the provisions of such Rule (and TDS will use its best efforts to
provide such written notice to DT within 15 days after TDS makes an election to
rely on the transient investment company exclusion provided in Rule 3a-2).

b. No Disposition of Excess Shares will take place before the date six months prior to
the date on which the exemption available to TDS under Rule 3a-2 is expected to
terminate (including any extensions thereof froin and after the date granted).

c. No Disposition of Excess Shares will take place before the VoiceStream
Shareholder Approval is obtained unless the acquiror of such shares takes them
subject to TDS's voting obligations contained in the Stockholder Agreement (or the
Disposition is otherwise structured so TDS retains voting rights), provided that TDS
may Dispose of Excess Shares without regard to the foregoing restriction if the
VoiceStrearn Shareholder Approval has not occurred as of the date four and one-half
months prior to the date on which the exemption available to TDS under Rule 3a-2
is expected to terminate (including any extensions thereof from and after the date
granted); provided, however, in the event TDS obtains an extension of the one-year
exclusion period of at least one and one-half months, then the four and one-half
month period referred to in this paragraph c shall be six months.

d. Prior to any Disposition of Excess Shares, TDS receives an opinion of outside
counsel (which may rely upon certificates of officers ofTDS as to factual matters),
which may express a reasoned opinion, to the effect that but for the exemption
available under Rule 3a-2 TDS would be an investment company (and no other
exemption is available).

e. Prior to any Disposition of Excess Shares, the determination of the Board of TDS
required by this paragraph 2 shall be set forth in an appropriate resolution or
resolutions of the Board.

f. TDS will dispose of such minimum number of shares as determined by the Board 0 f
TDS pursuant to this paragraph 2.

g. TDS will afford DT the opportunity to consult with it on the timing and manner of
sale of the Excess Shares and to identify potential purchasers of the Excess Shares
which IDS will make commercially reasonable efforts to sell to on market terms.

h. Ifprior to the Effective Time of the Merger, TDS has Disposed of in excess of
17.5% of its shares (provided, however, that if the Effective Time shall not have
occurred by July 31, 2001 such 17.5% shall be increased by 3.75% on August 1,
2001 and if the Effective Time shall not have occurred by August 31, 2001 such
percentage shall be increased by an additional 3.75% on September 1,2001), the·
availability of the 40% exception to the "lock-up" contained in the Stockholder
Agreement shall be reduced by the number of Excess Shares Disposed ofprior to
the Effective Time (without impacting IDS' right to Dispose of Excess Shares in
accordance with this paragraph 2).
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3. In the event that prior to the Effective Date TDS is permitted to dispose of any
shares under the foregoing provisions or under the 17.5% exception (as adjusted) to the lock-up
contained in the Stockholder Agreement, DT shall use commercially reasonable efforts to provide
such information as may reasonably be necessary to permit VoiceStrearn to fulfill its obligations
under the Registration Rights Agreement dated May 4, 2000 between TDS and VoiceStrearn
("VoiceStrearn Registration Rights Agreement").

4. For a period of two years following the Merger, DT shall timely file with the SEC
each Form 20-F and Form 6-K required to be filed by it under the Exchange Act and the rules and
regulations thereunder in order to satisfy the current public information requirements of Rule 144
so that TDS will be permitted to Dispose ofDT Depository Shares under Rule 145(d).

5. The parties acknowledge that the Effective Time cannot take place prior to
November 5, 2000, and DT agrees that the Effective Time shall not take place prior to November 5.
2000.

6. Subject to paragraph c below, DT and its counsel shall use best efforts to work with
TDS and its counsel to establish procedures within 30 days after the date hereof in order to arrange
for the delivery of the Merger Consideration payable to TDS on the Closing Date or as promptly
thereafter as reasonably possible, as follows:

a. If reasonably possible considering German law, TDS and DT shall establish
procedures pursuant to which DT shall cause the Escrow Agent to deliver any cash
payable to TDS under Section 1.05 of the Merger Agreement in immediately
available funds on the Closing Date pursuant to wire transfer instructions delivered
by TDS to DT at least three Business Days prior to the Closing Date or, if this is not
possible, TDS and DT shall establish procedures pursuant to which such cash to be
delivered to TDS would be delivered as promptly as possible thereafter. IfTDS
identifies a means pursuant to which the cash may be delivered on the Closing Date
or at any earlier time thereafter than that proposed by DT, DT shall use such means
unless such means are not reasonably possible.

b. If reasonably possible considering German law, IDS and DT shall establish
procedures pursuant to which DT shall cause the Escrow Agent to deliver DT ADRs
representing DT Depositary Shares (or, if elected by TDS, certificates representing
DT Ordinary Shares), at such location as may be reasonably requested by TDS on
the Closing Date or, if this is not possible, IDS and DT shall establish procedures
pursuant to which such DT ADRs or certificates will be delivered to IDS as
promptly as possible thereafter. Such DT ADRs or certificates shall be ddivered in
a commercially reasonable manner considering the magnitude of the value of the DT
Depositary Shares represented by such DT ADRs (or DT Ordinary Shares
represented by such certificates), which may include at TDS's expense armored car
delivery and depository arrangements, as reasonably requested by TDS. IfTDS
identifies a means pursuant to which the DT ADRs or certificates may be delivered
on the Closing Date or at any earlier time thereafter than that proposed by DT, DT
shall use such means unless such means are not reasonably possible.
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c. In connection with the foregoing, DT and TDS shall establish procedures pursuant
to which TDS shall deliver to the Escrow Agent (i) its Election prior to the Election
Deadline (as such terms are defined in the Merger Agreement), and (ii) certificates
representing TDS's shares of VoiceStream Common Stock together with a Letter of
Transmittal (as defined in the Merger Agreement) on the Closing Date.

7. DT has delivered to TDS prior to the execution of this Side Letter Agreement
copies of the final versions of Stockholder Agreements and other agreements (if any) entered into
between DT and any stockholder of VoiceStream in connection with the Merger Agreement.

8. In the event that TDS Transfers its shares in VoiceStream Common Stock to an
Affiliate ofTDS (as permitted by Section 3(a) of the Stockholder Agreement), such Affiliate will
agree in writing to be bound by the terms of this Side Letter Agreement as well as the terms of the
Stockholder Agreement and, in such event, TDS and DT agree that the terms of this Side Letter
Agreement will apply to TDS and such Affiliate.
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Hutchison Stockholders Agreement
Execution Copy

STOCKHOLDERS AGREEMENT

This Stockholders Agreement (this "A~eement") dated as of July 23,2000
among each of the stockholders listed on the signature page hereto (each, a " Stockholder" ) and
Deutsche Telekom, an Aktiengesellschaft organized and existing under the laws of the Federal
Republic of Germany C.IIT").

WHEREAS, simultaneously with the execution of this Agreement, VoiceStream
Wireless Corporation, a Delaware corporation ("YojceStream"), and DT are entering into an
Agreement and Plan of Merger (the "Metier AiIeement"), dated as of the date hereof,
providing, among other things, for the merger of a subsidiary of DT with and into VoiceStream.

WHEREAS, DT has agreed to enter into the Merger Agreement only if all the
Stockholders who are parties hereto enter into this Agreement;

WHEREAS, in the Merger Agreement DT has agreed, subject to the conditions
set forth therein, to acquire all of the shares of VoiceStream Common Stock (as defined below);

NOW THEREFORE, in consideration of the foregoing and the mutual premises,
representations, warranties, covenants and agreements contained herein and in the Merger
Agreement, the parties hereto, intending to be legally bound hereby, agree as follows:

1. Certain Definitions.

(a) For the purposes of this Agreement, all capitalized terms used but not
otherwise defined herein shall have the respective meanings given to such terms in the Merger
Agreement.

(b) For the purposes of this Agreement, the words "beneficially owned" or
"beneficial ownership" shall include, with respect to any securities, the beneficial ownership by a
Stockholder and by any direct or indirect Subsidiary of a Stockholder.

(c) For purposes ofthis Agreement, the following tenns shall have the
following meanings:

"01 Deriyatiye Securities" means any,security convertible into or exchangeable
for DT Securities or the value of which is derived from the value of DT Securities.

"DI Securities" means DT Ordinary Shares and DT American Depositary Shares,
each representing the right to receive one DT Ordinary Share.

"Transfer" means, with respect to any security, the sale, transfer, pledge,
hypothecation, encumbrance, assignment or constructive sale or other disposition of such
security or the record or beneficial ownership thereof, the offer to make such a sale, transfer,
constructive sale or other disposition, and each agreement, arrangement or understanding,
whether or not in writing, to effect any of the foregoing. The tenn "constructive sale" means a



short sale with respect to such security, entering into or acquiring an offsetting derivative
contract with respect to such security, entering into or acquiring a futw'es or forward contract to
deliver such security or entering into any transaction that has substantially the same effect as any
of the foregoing; provided, however, that the tenn "constructive sale" shall not include
transactions involving the purchase and sale of securities tracking a broad-based stock index
excluding the DAX Index.

2. Representations; Warranties and Covenants of Each Stockholder. Each
Stockholder hereby represents and warrants, severally and not jointly, to DT, solely with respect
to itself, as follows:

(a) ~. As of the date hereof, such Stockholder is the sole record or
beneficial owner of the number of shares of VoiceStream Common Stock or VoiceStream
Preferred Stock, as the case may be, set forth opposite such Stockholder's name on Exhibit A
attached hereto (with respeCt to each Stockholder, such Stockholder's "Existini Shares" and,
together with record or beneficial ownership of any shares of VoiceStream Common Stock or
other voting capital stock of VoiceStream acquired after the date hereof, whether upon the
exercise of warrants or options, conversion of VoiceStream Preferred Stock or any convertible
securities or otherwise, such Stockholder's "Shares"), and/or the number of warrants, options or
other rights to acquire or receive such VoiceStream Common Stock or VoiceStream Preferred
Stock, as the case may be, set forth opposite such Stockholder's name on Exhibit A attached
hereto (with respect to each Stockholder, such Stockholder's "Existina Riahts" and, together
with record or beneficial ownership of any warrants, options or other rights to acquire or receive
such shares of VoiceStream Common Stock or other voting capital stock of VoiceStream
acquired after the date hereof, such Stockholder's "Riahts"). Such Stockholder is the lawful
owner of the Existing Shares and Existing Rights, free and clear of all liens, claims, charges,
security interests or other encumbrances, except as disclosed on Exhibit A. As of the date
hereof, the Existing Shares constitute all of the capital stock of VoiceStream owned of record or
beneficially by such Stockholder (excluding the Existing Rights) and such Stockholder does not
own of record or beneficially, or have the right to acquire (whether currently, upon lapse of time,
following the satisfaction of any conditions, upon the occurrence of any event or any
combination of the foregoing) any shares of VoiceStream Common Stock or VoiceStream
Preferred Stock or any other securities convertible into or exchangeable or exercisable for shares
of VoiceStream Common Stock, except pursuant to the Existing Rights.

(b) Riaht to vote. Such Stockholder has, with respect to all of such
Stockholder's Existing Shares, and will have at the VoiceStream Stockholders' Meeting, with
respect to all of such Stockholder's Shares acquired prior to the record date for the VoiceStream
Shareholders' Meeting, sole voting power, sole power of disposition or sole power to issue
instructions with respect to the matters set forth in Section 4 hereof and to fulfill its obligations
under such Section and shall not take any action or grant any person any proxy (revocable or
irrevocable) or power-of-attorney with respect to any Shares or Rights inconsistent with his or its
obligations as provided by Section 4 hereof. Each Stockholder hereby revokes any and all
proxies with respect to such Stockholder's Existing Shares to the extent they are inconsistent
with the Stockholders' obligations under this Agreement.
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(c) Authority. Such Stockholder has fu1llegal power, authority, legal
capacity and right to execute and deliver, and to perform its or his obligations under, this
Agreement. No other proceedings or actions on the part of such Stockholder are necessary to
authorize the execution, delivery or performance of this Agreement or the consummation of the
transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by such Stockholder and constitutes a valid and binding agreement of such Stockholder
enforceable against such Stockholder in accordance with its terms, subject to (i) bankruptcy,
insolvency, moratorium and other similar laws now or hereafter in effect relating to or affecting
creditors rights generally and (ii) general principles of equity (regardless of whether considered
in a proceeding at law or in equity).

(d) Conflictjni Instruments. Neither the execution and delivery of this
Agreement nor the performance by such Stockholder of its agreements and obligations hereunder
will result in any breach or violation of, or be in conflict with or constitute a default under, any
term of any agreement, judgment, injunction, order, decree, fed'erallaw or regulation to which
such Stockholder is a party or by which such Stockholder (or any of its assets) is bound.

(e) DI's Reliance. Such Stockholder understands and acknowledges that DT
is entering into the Merger Agreement in reliance upon such Stockholder's execution, delivery
and performance of this Agreement.

3. Restriction on Transfer: Other Restrictions.

(a) Each Stockholder agrees not to Transfer or agree to Transfer any Shares or
Rights owned of record or beneficially by such Stockholder, except as otherwise permitted by
this Section 3 or pursuant to the Merger Agreement, Transfers to any Affiliate of the Stockholder
who agrees in writing to be bound by the terms of this Agreement or Transfers which occur by
operation oflaw if the transferee remains, or agrees in writing to remain, bound by the terms of
this Agreement, other than, in .each case, with DT's prior written consent.

(b) From the date hereof until the later of January 1,2001 and the date of the
VoiceStream Stockholders' Meeting, each Stockholder agrees not to Transfer any Shares or
Rights owned of record or beneficially by such Stockholder, provided, however, that this Section
3(b) shall cease to be of any force or effect immediately upon termination of the Merger
Agreement.

(c) From the later of January 1, 2001 and the date of the VoiceStream
Stockholders' Meeting, until the earlier of the Effective Time or the tennination of the Merger
Agreement, each Stockholder may Transfer only up to 17.5% of such Stockholder's Total
Number of Shares; provided, howeyer, that if the Effective Time shall not have occurred by July
31, 2001, the percentage specified in this Section 3(c) shall on August I, 2001 be increased by
3.75% and, if the Effective Time shall not have occurred by August 31,2001, the percentage
specified in this Section 3(c) shall on September 1,2001 be increased by an additional 3.75%,
for an aggregate amount from and after September 1,2001 of25%.
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(d) From the Effective Time through and including the three month
anniversary of the Effective Time, each Stockholder agrees not to Transfer any DT Securities or
DT Derivative Securities.

(e) From the day following the three month anniversary of the Effective Time,
through and including the six month anniversary of the Effective Time, each Stockholder may
Transfer only up to 40% of such Stockholder's Total Number of Shares, inclusive of any
Transfer of any DT Derivative Securities.

(f) For the avoidance of doubt, the portions of a Stockholder's Total Number
of Shares permitted to be Transferred pursuant to Section 3(c) and Section 3(e) are (i) separate
and not cumulative such that if a Stockholder does not fully utilize the permission to Transfer up
to 17.5% of such Stockholder's Total Number of Shares pursuant to Section 3(c), such
Stockholder shall not be permitted to Transfer more than 40% of such Stockholder's Total
Number of Shares pursuant to Section 3(e) and (ii) exclusive of any Transfers permitted by this
Agreement which occur at any time after the date hereof and prior to the end of the periods
specified in such Sections.

(g) For purposes of Section 3(c), a Stockholder's "Total Number of Shares" is
equal to the sum (such sum, the "Initial Number QfShares") of (i) the number of shares Qf
Voicestream Common Stock owned of record or beneficially by the Stockholder as of the later of
January 1,2001 and the date of the Voicestream Stockholders' Meeting, including any shares of
Voicestream Common Stock obtainable by the Stockholder upon conversion of any shares of
Voicestream Preferred Stock owned by the Stockholder and (ii) the number of shares of
Voicestream Common Stock owned of record or beneficially by the Stockholder as a result of
the exercise or conversion, as applicable, of any options, warrants or convertible securities (other
than Voicestream Preferred Stock) to acquire shares ofVoicestream Common Stock, during the
period from the later of January 1,2001 and the date Qfthe Voicestream StQckholders' Meeting,
until the earlier of the Effective Time and the termination of the Merger Agreement. For
purposes of Section 3(e), Stockholder's Total Number of Shares is equal to the sum of (i}-the
number of DT Securities which the Stockholder would have been entitled to receive as Merger
Consideration in the Merger in respect of the Initial Number of Shares (determined as if all of the·
Stockholders who have entered into Stockholder Agreements with DT in connection with the
Merger had made a Mixed Election) and (ii) the number ofDT Securities owned of record or
beneficially by the Stockholder as a result Qf the exercise or conversion, as applicable, of any
options, warrants or convertible securities tQ acquire DT Securities (other than any such options,
warrants or cQnvertible securities included in the calculation of the Initial Number of Shares),
during the relevant periods specified in such subsection (e).

(h) The foregoing limitations set forth in Sections 3(c) and (e) shall not apply
to any Transfers pursuant to a tender offer, self tender Qffer, exchange offer or other transaction
offered generally to holders ofDT Securities and approved Qr not opposed by DT's SupervisQry
Board, and securities subject to a Transfer made pursuant to this Section 3(h) and Section 3(1)
spall be deemed cQntinued to be owned by the StQckholder for purposes of the calculations made
under Sections 3(c) and (e).

(i) [Reserved]
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(j) Each Stockholder agrees, prior to the Effective Time, not to effect directly
or indirectly, or through any arrangement with a third party pursuant to which such third 'party .
may effect, directly or indirectly, any short sales of any VoiceStream Common Stock, DT
Securities or DT Derivative Securities except in accordance with the limitations of Section 3(c).

(k) Each Stockholder hereby irrevocably waives any rights of appraisal or
rights to dissent from the Merger that such Stockholder may have.

(1) If DT's existing majority shareholders elect to effect a secondary offering
of their DT Securities during the period from the Effective Time through the first anniversary of
the Effective Time pursuant to a registration statement filed pursuant to the Securities Act, DT
shall use its reasonable best efforts to obtain the agreement of such existing majority
shareholders to include in such offering the maximum amount ofDT Securities acquired
pursuant to the Merger by the Stockholder and all other stockholders who have entered into
Stockholder Agreements with DT in connection with the Merger (the Stockholder and such other
stockholders, collectively, the "Stockholders") which such existing shareholders determine may
be included in such secondary offering without adversely affecting such secondary offering of
the securities being sold by such existing majority shareholders, on such terms and conditions as
such existing majority shareholders deem appropriate.

(m) DT has not entered into and from and after the date hereof will not enter
into, an agreement of the kind described in Section 3(1) above pursuant to which DT or its
current majority shareholders would be requested to grant registration rights to any third parties
in connection with a secondary offering ofDT Securities by such existing majority shareholders,
unless such third parties will not have the right to have any shares included in such registered
offering unless all of the shares requested to be included in such registered offering by any
Stockholders are so included.

(n) If DT acquires any company after the date hereof for consideration valued
at more than $15 billion and, at the time the agreement in respect of such acquisition by DT is
entered into, (i) such company has a single .stockholder who owns 10% or more or a group of
stockholders owning in the aggregate 20% or more of the outstanding voting securities of such
company and (ii) in each case such stockholders are (or at any time within the prior two years
were) directors of or have the right to designate one or more directors to the Board of Directors
of such company or are officers of such company or such company has any 5% or greater
stockholders (other than institutional investors) as to Whom DT could reasonably enter into an
agreement in support of such acquisition and DT obtains or could reasonably be expected to
obtain the agreement of any such stockholder or group of stockholders of such company, as the
case may be, to vote for and support the acquisition or to limit its powers of disposition in
connection with the acquisition, the transfer restrictions specified in Sections 3(a) through (e)
shall be revised to reflect the more favorable treatment of the stockholders of such company or
the absence of restrictions, as the case may be, including the grant or sufferance to exist of
registration rights.

4. Aifeement to vote. Each Stockholder hereby irrevocably and
unconditionally agrees to vote or to cause to be voted or provide a consent with respect to, all
Shares that he or it owns of record or beneficially as of the record date for the VoiceStream
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Stockholders' Meeting at the VoiceStream Stockholders' Meeting and at any other annual or
special meeting of stockholders of VoiceStream or action by written consent where such matters
arise (a) in favor of the Merger and the Merger Agreement and approval of the terms thereof and
(b) against, and such Stockholder will not consent to, approval of any Alternative Transaction or
the liquidation or winding up of VoiceStream. The obligations of each such Stockholder
specified in this Section 4 shall apply whether or not the Board of Directors of VoiceStream
makes a Subsequent Determination. .

5. Delivery of Proxy. In furtherance of the agreements contained in Section 4
hereof, each Stockholder hereby agrees (a) to complete and send the proxy card received by such
Stockholder with the VoiceStream Proxy Statement, so that such proxy card is received by
VoiceStream, as prescribed by the VoiceStream Proxy Statement, not later than the fifth
Business Day preceding the day of the VoiceStream Stockholders Meeting, (b) to vote, by
completing such proxy card but not otherwise, all the Shares he or it own.s of record or
beneficially as of the record date for the VoiceStream Stockholder' Meeting (i) in favor of the
Merger and the Merger Agreement and (ii) if the opportunity to do so is presented to such
Stockholder on the proxy card, against any Alternative Transaction and (c) not to revoke any
such proxy.

6. No Solicitation. From and after the date hereof, the Stockholders shall
not, nor shall they permit any of their respective Subsidiaries to, nor shall they authorize or
instruct any of their respective officers, directors, members or employees to, and shall use their
reasonable best efforts to cause any investment banker, financial advisor, attorney, accountants
or other representatives retained by them or any of their respective Subsidiaries not to, directly or
indirectly through another person, on their behalf, (i) solicit, initiate or knowingly encourage
(including by way of furnishing information), or knowingly take any other action designed to
facilitate, any Alternative Transaction, or (ii) participate in any substantive discussions or
negotiations regarding any Alternative Transaction, provided that nothing herein shall affect the
ability of any Stockholder in its capacity as an officer, director, employee of, or adviser or
investment banker to, VoiceStream to take any action which is permissible under the Merger
Agreement.

7. Teunination of YojceStream Yotioi AifCement and other A~eements
with Stockholders. The VoiceStream Voting Agreement, the Parent Stockholder Agreement
dated as of September 17, 1999 by and between Telephone and Data Systems, Inc. ("TDS") and
certain stockholders of Aerial Communications and VoiceStream, the Stockholders Agreement
by and among WWC, Hutchinson Telecommunicatio~sPCS (USA) Limited and VoiceStream,
the Investor Agreement, dated as of June 23, 1999 by and among Hutchinson
Telecommunications PCS (USA) Limited and VoiceStream, the Stockholders Agreement dated
September 17, 1999 by and among IDS and VoiceStream, the Registration Rights Agreement by
and among VoiceStream and IDS dated May 4, 2000, the Investor Agreement by and among .
TDS and VoiceStream, dated as of May 4,2000, the Investor Agreement by and among Sonera
Ltd. and VoiceStream dated as of September 17, 1999, the Registration Rights Agreement
between VoiceStream and Sonera Ltd. dated as of September 17, 1999, the Registration Rights
Agreement by and among VoiceStream and certain stockholders ofVoiceStream, dated May 3,
1999, and the Amended and Restated Registration Rights Agreement by and among Omnipoint
Corporation and the other parties named therein, dated June 29, 1995, shall, in consideration of
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the undertakings by DT under this Agreement and the Merger Agreement, be terminated and be
of no further force or effect effective at the Effective Time. Each of the Stockholders agrees that
(a) until the earlier of (x) the later of January 1,2001 and the date oUne VoiceStream
Stockholders' Meeting, and (y) the termination of the Merger Agreement, such Stockholder shall
not exercise any registration rights and (b) from the date hereof until the earlier of the
termination of the Merger Agreement or the Effective Time, such Stockholder shall not be
entitled to the benefit of any preemption rights that such Stockholder may have under the
agreements listed in the immediately preceding sentence as a result of the investment
contemplated by the DT Financing Agreements. None of the agreements so listed shall be
amended or modified in a manner inconsistent with the terms of this Agreement without DT's
prior written approval.

8. voiceStream Preferred Stock. Stockholder shall convert all the
YoiceStream Preferred Stock no later than the third Business Day preceding the record date for
the VoiceStream Stockholders' Meeting.

9. Additional Shares and Additional RiKhts. If, after the date hereof, a
Stockholder acquires record or beneficial ownership of any additional shares of capital stock of
YoiceStream (any such shares, "Additional Shares"), including, without limitation, upon exercise
of any option, warrant or right to acquire shares ofcapital stock of YoiceStream, through the
conversion of the YoiceStream Preferred Stock or through any stock dividend or stock split, or
record or beneficial ownership of any additional options, warrants or rights to acquire shares of
capital stock of YoiceStream (any such options, warrants, or rights, "Additional RiKhts"), the
provisions of this Agreement applicable to the Shares and the Rights shall be applicable to such
Additional Shares and Additional Rights from and after the date of acquisition thereof. The
provisions of the immediately preceding sentence shall be effective with respect to Additional
Shares and Additional Rights without action by any Person immediately upon the acquisition by
any Stockholder of record or beneficial ownership of such Additional Shares or Additional
Rights.

10. Miscellaneous.

(a) Entire AifCement. This Agreement constitutes the entire agreement
among the parties with respect to the subject matter hereof.

(b) Costs and Expenses. All costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby shall be paid by the party incurring
such expenses.

(c) Inyalid Provisions. If any provision of this Agreement shall be invalid or
unenforceable under applicable law, such provision shall be ineffective to the extent ofsuch
invalidity or unenforceability only, without it affecting the remaining provisions of this
Agreement.

(d) Execution in Counterparts. This Agreement may be executed in
counterparts transmitted and delivered by facsimile each of which shall be an original with the
same effect as if the signatures hereto and thereto were upon the same instrument.
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(e) Specific PerfQODance. Each StQckhQlder agrees with DT as tQ himself or
itself that if fQr any reasQn such StQckhQlder fails tQ perfQOD any Qf his Qr its agreements or
Qbligations under this Agreement, irreparable harm or injury to DT would be caused as to which
mQney damages WQuid nQt be an adequate remedy. AccQrdingly, each StQckhQlder agrees that,
in seeking to enfQrce this Agreement against such StQckholder, DT shall be entitled, in addition
to any other remedy available at law, equity or otherwise, to specific performance and injunctive
and other equitable relief. The provisions Qfthis Section 10(e) are without prejudice to any other
rights or remedies, whether at law or in equity, that DT may have against such Stockholder for
any failure to perform any of its agreements or obligatiQns under this Agreement.

(t) Amendments: TenninatjQn.

(i) This Agreement, including this Section 10(t), may not be mQdified,
amended, altered or supplemented, except upon the execution and delivery of a written
agreement executed by the parties hereto.

(ii) The provisions of this Agreement (other than Sections 3, 4 and 5) shall
terminate upon the earliest to Qccur of (A) the consummation of the Merger, (B) the date
that is two (2) years after the date hereof, and (C) the termination of the Merger
Agreement. The provisions of Section 3 of this Agreement shall terminate when the
applicable time period set forth therein lapses. The provisions of Sections 4 and 5 of this
Agreement shall terminate upon the earlier of the consummation of the Merger and
termination of the Merger Agreement.

(g) Governjna Law: Submission and Jurisdiction.

(i) This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware without giving effect to the principles of conflicts of
laws thereof. .

(ii) Each of the parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement or for recognition and enforcement of any.
judgment in respect hereofbrought by the other party hereto or its successors or assigns
shall be brought and determined only in the United States District Court for the State of
Delaware or, in the event (but only in the event) that such court does not have subject
matter jurisdiction over such action or proceeding, in the courts of the State of Delaware.
Each of the parties hereto hereby irrevocable submits with regard to any such action or
proceeding for itself and in respect to its property, generally and unconditionally, to the
personal jurisdiction of the aforesaid courts. Each of the parties hereto hereby
irrevQcably waives, and agrees not to assert, by way of motion, as a defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement,
(A) any claim that it is not personally subject to the jurisdiction of the above-named
courts for any reason other than the failure to serve in accordance with this
Section 10(g)(ii) or that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process cQmmenced in such courts (whether through service
of notice, attachment prior to judgment, attachment in aid of execution ofjudgment,
execution ofjudgment or otherwise), and (B) to the fullest extent permitted by the
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applicable law, that (x) the suit, action 'or proceeding in such court is brought in an
inconvenient forum, (y) the venue of such suit, action or proceeding is improper and (z)
this Agreement, or the subject matter hereof, may not be enforced in or by such courts.
Without limiting the foregoing, each party agrees that service of process on such party as
provided in Section lOCi) shall be deemed effective service of process on such party,

(h) Successors and AssiiDS. The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective legal successors
(including, in the case of such Stockholder or any other individual, any executors, administrators,
estates, legal representatives and heirs of such Stockholder or such individual) and pennitted
assigns; provided that, except as otherwise provided in this Agreement, no party may assign,
delegate or otherwise transfer any of its rights or obligations under this Agreement.

(i) Notices. All notices and other communications given or made pursuant
hereto shall be in writing and shall be deemed to have been duly given or made as of the date of
receipt and shall be delivered personally or sent by overnight courier or sent by telecopy, to the
Parties at the following addresses or telecopy numbers (or at such other address or telecopy
number for a party as shall be specified by like notice):

(i) if to a Stockholder, at such Stockholder's address appearing on Annex A
hereto or ~t any other address that such Stockholder may have provided in writing to DT
and the other Stockholders,

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019

Attention: Daniel A. Neff
Facsimile: 212-403-2000

And a copy to:

Friedman, Kaplan & Seiler LLP
875 Third Avenue
New York, New York 10022

Attention: Barry A. Adelman
Facsimile: 212-355-6401
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(ii) if to DT:

Deutsche Telekom AG
140 Friedrich-Ebert-Allee
53113 Bonn
Germany

Attention: Kevin Copp
Facsimile: +49-228-181-44177

with a copy to:

Cleary, Gottlieb, Steen & Hamilton
One Liberty Plaza
New York, New York 10006

Attention: Robert P. Davis
Facsimile: (212) 225-3999

(j) Waiver of Immunity. DT agrees that, to the extent that it or any of its
property is or becomes entitled at any time to any immunity on the grounds of sovereignty or
otherwise based upon its status as an agency or instrumentality of government from any legal
action, suit or proceeding or from setoff or counterclaim relating to this Agreement from the
jurisdiction of any competent court, from service of process, from attachment prior to judgment,
from attachment in aid of execution of a judgment, from execution pursuant to a judgment or
arbitral award, or from any other legal process in any jurisdiction, it, for itself and its property
expressly, irrevocably and unconditionally waives, and agrees not to plead or claim, any such
immunity with respect to such matters arisingwith respect to this Agreement or the subject
matter hereof (including any obligation for the payment of money). DT agrees that the waiver in
this provision is irrevocable and is not subject to withdrawal in any jurisdiction or under any
statute, including the Foreign Sovereign lmplunities Act, 28 U.S.c. § 1602 ~~. The foregoing
waiver shall constitute a present waiver of immunity at any time any action is initiated against
DT with respect to this Agreement.

10
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IN WITNESS WHEREOF, the parties hereto have executed this Stockholders
Agreement as of this 23rd day of July, 2000.

DEUTSCHE TELEKOM AG

BY~'. ame:evmcopp
Title: Head of International Legal
Affairs

HUTCHISON TELECOMMUNICATIONS
PCS (USA) LIMITED

By:
.~---------
Name:
Title: ---------

HUTCHISON TELECOMMUNICATIONS
HOLDINGS (USA) LIMITED

By:
.~---------
Name:
Title: ---------



IN WITNESS WHEREOF, the parties hereto have executed this Stockholders
Agreement as oftrus 23rd day of July, 2000.

DElJTSCHE TELEKOM AG

By:
.~--==---:---=------
Name: Kevin Copp
Title: Head of International Legal
Affairs

HUTCHISON TELECOrvfMUNICATIONS

~~

BY~)
Name:
Title: ---------

HUTCHISON TELECOMMUNICAnONS
HOLDINGS (USA) LIMITED

By:;;gdfLv-,--c~
~---------



Stockholder Name and Address

Hutchison Telecommunications
PCS (USA) Limited
c/o Offshore Incorporations
Limited
P.O. Box 957
Offshore Incorporations Centre
Road Town, Tortola
British Virgin Islands
Telephone No.: 809-494-2233
Facsimile No.: 809-494-4885

and:

c/o Hutchison
Telecommunications Limited
22nd Floor, Hutchison House
10 Harcourt Road
Hong Kong
Attention: Ms. Edith Shih
Fax: 852-2128-1778

Hutchison Telecommunications
Holdings (USA) Limited

c/o Offshore Incorporations
Limited
P.O. Box 957
Offshore Incorporations Centre
Road Town, Tortola
British Virgin Islands
Telephone No.: 809-494-2233
Facsimile No.: 809-494-4885

and:

c/o Hutchison
Telecommunications Limited
22nd Floor, Hutchison House
10 Harcourt Road
Hong Kong
Attention: Ms. Edith Shih
Fax: 852-2128-1778

Number of Existina Shares

52,010,364
(Which includes 26,227,586

shares of Common stock issuable
upon conversion of the

Company's 2.5% Junior
Convertible

Preferred Stock)

3,888,888

55,899.252

EXHIBIT A

Number and Description of
ExistiDi~ Riahts
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Sonera Stockholders Agreement
Execution Copy

STOCKHOLDERS AGREEMENT

This Stockholders Agreement (this "AiI"eement") dated as of July 23, 2000
among each of the stockholders listed on the signature page hereto (each, a" Stockholder" ) and
Deutsche Telekom, an Aktiengesellschaft organized and existing under the laws of the Federal
Republic of Germany CrIT").

WHEREAS, simultaneously with the execution of this Agreement, VoiceStream
Wireless Corporation, a Delaware corporation ("VoiceStrearn"), and DT are entering into an
Agreement and Plan of Merger (the "Meraer Aareement"), dated as of the date hereof,
providing, among other things, for the merger of a subsidiary ofDT with and into VoiceStream.

WHEREAS, DT has agreed to enter into the Merger Agreement only if all the
Stockholders who are parties hereto enter into this Agreement;

WHEREAS, in the Merger Agreement DT has agreed, subject to the conditions
set forth therein, to acquire all of the shares of VoiceStream Common Stock (as defined below);

NOW THEREFORE, in consideration of the foregoing and the mutual premises,
representations, warranties, covenants and agreements contained herein and in the Merger
Agreement, the parties hereto, intending to be legally bound hereby, agree as follows:

1. Certain Definitions.

(a) For the purposes of this Agreement, all capitalized terms used but not
otherwise defined herein shall have the respective meanings given to such terms in the Merger
Agreement.

(b) For the purposes of this Agreement, the words "beneficially owned" or
"beneficial ownership" shall include, with respect to any securities, the beneficial ownership by a.
Stockholder and by any direct or indirect Subsidiary of a Stockholder.

(c) For purposes of this Agreement, the following terms shall have the
following meanings:

"PI Derivatiye Securities" means any security convertible into or exchangeable
for DT Securities or the value ofwhich is derived from the value ofDT Securities.

"DI Securities" means DT Ordinary Shares and DI American Depositary Shares,
each representing the right to receive one DT Ordinary Share.

"Transfer" means, with respect to any security, the sale, transfer, pledge,
hypothecation, encumbrance, assignment or constructive sale or other disposition of such
security or the record or beneficial ownership thereof, the offer to make such a sale, transfer,
constructive sale or other disposition, and each agreement, arrangement or understanding,
whether or not in writing, to effect any of the foregoing. The term "constructiye sale" means a



short sale with respect to such security, entering into or acquiring an offsetting derivative
contract with respect to such security, entering into or acquiring a futures or forward contract to

deliver such security or entering into any transaction that has substantially the same effect as any
of the foregoing; provided, however, that the tenn "constructive sale" shall not include
transactions involving the purchase and sale of securities tracking a broad-based stock index
excluding the DAX Index.

2. Representations: Warranties and Covenants QrEach StockhQlder. Each
Stockholder hereby represents and warrants, severally and nQt jQintly, tQ DT, sQlely with respect
tQ itself, as follows:

(a) ~. As of the date hereQf, such StQckhQlder is the sQle recQrd or
beneficial owner of the number of shares of VQiceStream CommQn StQck or VoiceStream
Preferred StQck, as the case may be, set fQrth QppQsite such StQckholder's name Qn Exhibit A
attached hereto (with respect tQ each StQckhQlder, such StockhQlder's "Existin~ Shares" and,
together with record Qr beneficial Qwnership Qfany shares ofVQiceStream CommQn Stock or
other voting capital stock of VQiceStream acquired after the date hereQf, whether upQn the
exercise of warrants Qr Qptions, conversiQn QfVoiceStream Preferred StQck Qr any cQnvertible
securities or otherwise, such StQckhQlder's "Shares"), and/Qr the number of warrants, options or
other rights tQ acquire Qr receive such VQiceStream CQmmQn StQck Qr VoiceStream Preferred
Stock, as the case may be, set fQrth oppQsite such StQckholder's name on Exhibit A attached
hereto (with respect to each StQckholder, such StockhQlder's "Existin~ Ri~hts" and, together
with recQrd Qr beneficial ownership Qf any warrants, QptiQns or other rights to acquire or receive
such shares QfVQiceStream CommQn Stock Qr Qther vQting capital stock of VoiceStream
acquired after the date hereQf, such Stockholder's "Riibts"). Such StockhQlder is the lawful
owner of the Existing Shares and Existing Rights, free and clear Qfallliens, claims, charges,
security interests or other encumbrances, except as disclQsed on Exhibit A. As of the date
hereof, the Existing Shares constitute all Qfthe capital stQck ofVQiceStream owned Qfrecord or
beneficially by such StQckhQlder (excluding the Existing Rights) and such StQckholder does not
own of record or beneficially, Qr have the right tQ acquire (whether currently, upQn lapse of time,
following the satisfaction of any conditions, upon the occurrence of any event or any
combination of the fQregoing) any shares of VoiceStream Common Stock or VoiceStream
Preferred Stock or any other securities convertible into Qr exchangeable or exercisable for shares
of VoiceStream CQmmon Stock, except pursuant to the Existing Rights.

(b) Riiht to vote. Such Stockholder has, with respect to all of such
StockhQlder's Existing Shares, and will have at the VoiceStream StockhQlders' Meeting, with
respect to all ofsuch Stockholder's Shares acquired plior tQ the record date for the VoiceStream
Shareholders' Meeting, sole voting power, sole power of disposition or sole power to issue
instructiQns with respect to the matters set forth in Section 4 hereof and to fulfill its obligations
under such Section and shall not take any action or grant any person any proxy (revocable or
irrevocable) or power-of-attorney with respect to any Shares or Rights inconsistent with his or "its
obligations as provided by Section 4 hereof. Each Stockholder hereby revokes any and all
proxies with respect tQ such StQckhQlder's Existing Shares to the extent they are inconsistent
with the Stockholders' obligations under this Agreement.
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(c) Authority. Such Stockholder has full legal power, authority, legal
capacity and right to execute and deliver, and to perfonn its or his obiigations under, this
Agreement. No other proceedings or actions on the part of such Stockholder are necessary to
authorize the execution, delivery or perfonnance of this Agreement or the consummation of the
transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by such Stockholder and constitutes a valid and binding agreement of such Stockholder
enforceable against such Stockholder in accordance with its terms, subject to (i) bankruptcy,
insolvency, moratorium and other similar laws now or hereafter in effect relating to or affecting
creditors rights generally and (ii) general principles of equity (regardless of whether considered
in a proceeding at law or in equity).

(d) CQnflictjni Instruments. Neither the executiQn and delivery of this
Agreement nQr the performance by such StQckhQlder Qf its agreements and QbligatiQns hereunder
will result in any br~ach Qr violation Qf, Qr be in cQnflict with or cQnstitute a default under, any
term Qf any agreement, judgment, injunctiQn, order, decree, federal law Qr regulatiQn to which
such Stockholder is a party or by which such StQckholder (Qr any of its assets) is bound.

(e) PI's Reliance. Such StockhQlder understands and acknQwledges that DT
is entering intQ the Merger Agreement in reliance upon such Stockholder's executiQn, delivery
and performance Qf this Agreement.

3. Restriction on Transfer: Other RestrictiQns.

(a) Each Stockholder agrees not to Transfer or agree tQ Transfer any Shares Qr
Rights Qwned Qf recQrd or beneficially by such Stockholder, except as otherwise permitted by
this Section 3 Qr pursuant tQ the Merger Agreement, Transfers to any Affiliate Qf the StQckhQlder
whQ agrees in writing to be bound by the terms of this Agreement Qr Transfers which QCcur by
operation oflaw if the transferee remains, Qr agrees in writing to remain, bound by the terms of
this Agreement, Qther than, in each case, with DT's prior written CQnsent.

(b) From the date hereof until the later of January 1,2001 and the date of the
VoiceStrearn Stockholders' Meeting, each Stockholder agrees nQt to Transfer any Shares Qr .
Rights Qwned Qf recQrd or beneficially by such Stockholder, provjded, howeyer, that this Section
3(b) shall cease tQ be Qf any fQrce or effect immediately upon tenninatiQn of the Merger
Agreement.

(c) From the later Qf January 1,2001 and the date of the VQiceStrearn
StQckhQlders' Meeting, until the earlier of the Effective Time or the tennination of the Merger
Agreement, each Stockholder may Transfer only up to 17.5% of such Stockholder's Total
Number of Shares; provided, hQweYer, that if the Effective Time shall not have Qccurred by July
31,2001, the percentage specified in this Section 3(c) shall on August 1,·2001 be increased by
3.75% and, if the Effective Time shall not have occurred by August 31, 2001, the percentage
specified in this SectiQn 3(c) shall Qn September 1,2001 be increased by an additiQnaI3.75%,
fQr an aggregate amount from and after September 1, 2001 of25%.
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(d) From the Effective Time through and including the three month
anniversary of the Effective Time, each Stockholder agrees not to Transfer any DT Securities or
DT Derivative Securities.

(e) From the day following the three month anniversary of the Effective Time,
through and including the six month anniversary of the Effective Time, each Stockholder may
Transfer only up to 40% of such Stockholder's Total Number of Shares, inclusive of any
Transfer of any DT Derivative Securities.

(f) For the avoidance of doubt, the portions of a Stockholder's Total Number
of Shares permitted to be Transferred pursuant to Section 3(c) and Section 3(e) are (i) separate
and not cumulative such that if a Stockholder does not fully utilize the permission to Transfer up
to 17.5% of such Stockholder's Total Number of Shares pursuant to Section 3(c), such
Stockholder shall not be permitted to Transfer more than 40% of such Stockholder's Total
Number of Shares pursuant to Section 3(e) and (ii) exclusive of any Transfers permitted by this
Agreement which occur at any time after the date hereof and prior to the end of the periods
specified in such Sections.

(g) For purposes of Section 3(c), a Stockholder's "Total Number of Shares" is
equal to the sum (such sum, the "Initial Number ofSbares") of (i) the number of shares of
Voicestream Common Stock owned of record or beneficially by the Stockholder as of the later of
January 1,2001 and the date of the Voicestream Stockholders' Meeting, including any shares of
Voicestream Common Stock obtainable by the Stockholder upon conversion of any shares 0 f
Voicestream Preferred Stock owned by the Stockholder and (ii) the number of shares'of
Voicestream Common Stock owned of record or beneficially by the Stockholder as a result of
the exercise or conversion, as applicable, of any options, warrants or convertible securities (other
than Voicestream Preferred Stock) to acquire shares of Voicestream Common Stock, during the
period from the later of January 1,2001 and the date of the Voicestream Stockholders' Meeting,
until the earlier of the Effective Time and the termination of the Merger Agreement. For
purposes of Section 3(e), Stockholder's Total Number of Shares is equal to the sum of (i)-the
number of DT Securities which the Stockholder would have been entitled to receive as Merger
Consideration in the Merger in respect of the Initial Number of Shares (determined as if all of the
Stockholders who have entered into Stockholder Agreements with DT in connection with the
Merger had made a Mixed Election) and (ii) the number ofOT Securities owned of record or
beneficially by the Stockholder as a result of the exercise or conversion, as applicable, of any
options, warrants or convertible securities to acquire DT Securities (other than any such options,
warrants or convertible securities iJ1,cluded in the calculation of the Initial Number of Shares),
during the relevant periods specified in such subsection (e).

(h) The foregoing limitations set forth in Sections 3(c) and (e) shall not apply
to any Transfers pursuant to a tender offer, self tender offer, exchange offer or other transaction
offered generally to holders ofDT Securities and approved or not opposed by DT's Supervisory
Board, and securities subject to a Transfer made pursuant to this Section 3(h) and Section 3(1)
shall be deemed continued to be owned by the Stockholder for purposes of the calculations made
under Sections 3(c) and (e).

(i) [Reserved]
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(j) Each Stockholder agrees, prior to the Effective Time, not to effect, directlv
or indirectly, or through any arrangement with a third party pursuant to which such third party .
may effect, directly or indirectly, any short sales of any VoiceStream Common Stock, OT
Securities or DT Derivative Securities except in accordance with the limitations of Section 3(c).

(k) Each Stockholder hereby irrevocably waives any rights of appraisal or
rights to dissent from the Merger that such Stockholder may have.

(1) IfDT's existing majority shareholders elect to effect a secondary offering
of their DT Securities during the period from the Effective Time through the first anniversary of
the Effective Time pursuant to a registration statement filed pursuant to the Securities Act, OT
shall use its reasonable best efforts to obtain the agreement of such existing majority
shareholders to include in such offering the maximum amount ofDT Securities acquired
pursuant to the Merger by the Stockholder and all other stockholders who have entered into
Stockholder Agreements with DT in connection with the Merger (the Stockholder and such other
stockholders, collectively, the "Stockholders") which such existing shareholders determine may
be included in such secondary offering without adversely affecting such secondary offering of
the securities being sold by such existing majority shareholders, on such terms and conditions as
such existing majority shareholders deem appropriate.

(m) DT has not entered into and from and after the date hereof will not enter
into, an agreement of the kind described in Section 3(1) above pursuant to which DT or its
current majority shareholders would be requested to grant registration rights to any third parties
in connection with a secondary offering of DT Securities by such existing majority shareholders,
unless such third parties will not have the right to have any shares included in such registered
offering unless all of the shares requested to be included in such registered offering by any
Stockholders are so included.

(n) IfDT acquires any company after the date hereof for consideration valued
at more than $15 billion and, at the time the agreement in respect of such acquisition by OT is
entered into, (i) such company has a single stockholder who owns 10% or more or a group of
stockholders owning in the aggregate 20% or more of the outstanding voting securities of such
company and (ii) in each case such stockholders are (or at any time within the prior two years
were) directors of or have the right to designate one or more directors to the Board of Directors
of such company or are officers of such company or such company has any 5% or greater
stockholders (other than institutional investors) as to whom DT could reasonably enter into an
agreement in support of such acquisition and DT obtains or could reasonably be expected to
obtain the agreement of any such stockholder or group of stockholders of such company, as the
case may be, to vote for and support the acquisition or to limit its powers of disposition in
connection with the acquisition, the transfer restrictions specified in Sections 3(a) through (e)
shall be revised to reflect the more favorable treatment of the stockholders of such company or
the absence of restrictions, as the case may be, including the grant or sufferance to exist of
registration rights.

4. Awement to Vote. Each Stockholder hereby irrevocably and
unconditionally agrees to vote or to cause to be voted or provide a consent with respect to, all
Shares that he or it owns of record or beneficially as of the record date for the VoiceStream
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Stockholders' Meeting at the VoiceStream Stockholders' Meeting and at any other annual or
special meeting of stockholders of VoiceStream or action by written consent where such matters
arise (a) in favor of the Merger and the Merger Agreement and approval of the terms thereof and
(b) against, and such Stockholder will not consent to, approval of any Alternative Transaction or
the liquidation or winding up of VoiceStream. The obligations of each such Stockholder
specified in this Section 4 shall apply whether or not the Board of Directors of VoiceStream
makes a Subsequent Determination.

5. Deliyery of Proxy. In furtherance of the agreements contained in Section 4
hereof, each Stockholder hereby agrees (a) to complete and send the proxy card received by such
Stockholder with the VoiceStream Proxy Statement, so that such proxy card is received by
VoiceStream, as prescribed by the VoiceStream Proxy Statement, not later than the fifth
Business Day preceding the day of the VoiceStream Stockholders Meeting, (b) to vote, by
completing such proxy card but not otherwise, all the Shares he or it owns of record or
beneficially as of the record date for the VoiceStream Stockholder' Meeting (i) in favor of the
Merger and the Merger Agreement and (ii) if the opportunity to do so is presented to such
Stockholder on the proxy card, against any Alternative Transaction and (c) not to revoke any
such proxy.

6. No Solicjtation. From and after the date hereof, the Stockholders shall
not, nor shall they permit any of their respective Subsidiaries to, nor shall they authorize or
instruct any of their respective officers, directors, members or employees to, and shall use their
reasonable best efforts to cause any investment banker, financial advisor, attorney, accountants
or other representatives retained by them or any of their respective Subsidiaries not to, directly or
indirectly through another person, on their behalf, (i) solicit, initiate or knowingly encourage
(including by way of furnishing information), or knowingly take any other action designed to
facilitate, any Alternative Transaction, or (ii) participate in any substantive discussions or
negotiations regarding any Alternative Transaction, provided that nothing herein shall affect the
ability of any Stockholder in its capacity as an officer, director, employee of, or adviser or
investment banker to, VoiceStream to take any action which is permissible under the Merger
Agreement.

7. Tennination ofYojceStream yQtini Aifeement and Qther A~eements
with Stockholders. The VoiceStream V Qting Agreement, the Investor Agreement by and among
Sonera Ltd. and VoiceStream dated as of September 17, 1999 and the Registration Rights
Agreement between VoiceStream and Sonera Ltd. dated as of September 17, 1999 shall, in
consideration of the undertakings by DT under this Agreement and the Merger Agreement, be
terminated and be of no further force or effect effective at the Effective Time. Each of the
StockhQlders agrees that (a) until the earlier of (x) the later of January 1, 2001 and the date of the
VoiceStream Stockholders' Meeting, and (y) the tennination of the Merger Agreement, such
Stockholder shall not exercise any registration rights and (b) from the date hereof until the earlier
of the termination of the Merger Agreement or the Effective Time, such Stockholder shall not be
entitled to the benefit of any preemption rights that such Stockholder may have under the
agreements listed in the immediately preceding sentence as a result of the investment
cQntemplated by the DT Financing Agreements. None of the agreements so listed shall be
amended Qr modified in a manner inconsistent with the terms of this Agreement without DT's
prior written approval.
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8. [Reserved]

9. Additional Shares and Additional Riihts. If, after the date hereof, a
Stockholder acquires record or beneficial ownership of any additional shares of capital stock of
VoiceStream (any such shares, "Additional Shares"), including, without limitation, upon exercise
of any option, warrant or right to acquire shares of capital stock ofVoiceStream, through the
conversion of the VoiceStream Preferred Stock or through any stock dividend or stock split, or
record or beneficial ownership of any additional options, warrants or rights to acquire shares of
capital stock of VoiceStream (any such options, warrants, or rights, "Additional Riihts"), the
provisions of this Agreement applicable to the Shares and the Rights shall be applicable to such
Additional Shares and Additional Rights from and after the date of acquisition thereof. The
provisions of the immediately preceding sentence shall be effective with respect to Additional
Shares and Additional Rights without action by any Person immediately upon the acquisition by
any Stockholder of record or beneficial ownership of such Additional Shares or Additional
Rights.

10. Miscellaneous.

(a) Entire A~eement. This Agreement constitutes the entire agreement
among the parties with respect to the subject matter hereof.

(b) Costs and Expenses. All costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby shall be paid by the party incurring
such expenses.

(c) Inyalid Provisions. If any provision of this Agreement shall be invalid or
unenforceable under applicable law, such provision shall be ineffective to the extent of such
invalidity or unenforceability only, without it.affecting the remaining provisions of this
Agreement.

(d) Execution in Counterparts. This Agreement may be executed in
counterparts transmitted and delivered by facsimile each of which shall be an original with the
same effect as if the signatures hereto and thereto were upon the same instrument.

(e) Specific Perfonnance. Each Stockholder agrees with DT as to himself or
itself that if for any reason such Stockholder fails to perfonn any of his or its agreements or
obligations under this Agreement, irreparable harm or injury to DT would be caused as to which
money damages would not be an adequate remedy. Accordingly, each Stockholder agrees that,
in seeking to enforce this Agreement against such Stockholder, DT shall be entitled, in addition
to any other remedy available at law, equity or otherwise, to specific perfonnance and injunctive
and other equitable relief. The provisions of this Section lO(e) are without prejudice to any other
rights or remedies, whether at law or in equity, that DT may have against such Stockholder for"
any failure to perfonn any of its agreements or obligations under this Agreement.
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(t) Amendments; Tenninatjon.

(i) This Agreement, including this Section 10(t), may not be modified,
amend~ altered or supplemented, except upon the execution and delivery of a written
agreement executed by the parties hereto.

(ii) The provisions of this Agreement (other than Sections 3, 4 and 5) shall
terminate upon the earliest to occur of (A) the consummation of the Merger, (B) the date
that is two (2) years after the date hereof, and (C) the termination of the Merger
Agreement. The provisions of Section 3 of this Agreement shall terminate when the
applicable time period set forth therein lapses. The provisions of Sections 4 and 5 of this
Agreement shall terminate upon the earlier of the consummation of the Merger and
termination of the Merger Agreement.

(g) Goyernini Law: Submission and Jurisdiction.

(i) This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware without giving effect to the principles of conflicts of
laws thereof.

(ii) Each of the parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement or for recognition and enforcement of any
judgment in respect hereof brought by the other party hereto or its successors or assigns
shall be brought and determined only in the United States District Court for the State of
Delaware or, in the event (but only in the event) that such court does not have subject
matter jurisdiction over such action or proceeding, in the courts of the State of Delaware.
Each of the parties hereto hereby irrevocable submits with regard to any such action or
proceeding for itself and in respect to its property, generally and unconditionally, to the
personal jurisdiction of the aforesaid courts. Each of the parties hereto hereby
irrevocably waives, and agrees not to assert, by way of motion, as a defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement,
(A) any claim that it is not personally subject to the jurisdiction of the above-named .
courts for any reason other than the failure to serve in accordance with this
Section 10(g)(ii) or that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process commenced in such courts (whether through service
of notice, attachment prior to judgment, attachment in aid of execution ofjudgment,
execution ofjudgment or otherwise), and (B) to the fullest extent permitted by the
applicable law, that (x) the suit, action or proceeding in such court is brought in an
inconvenient forum, (y) the venue of such suit, action or proceeding is improper and (z)
this Agreement, or the subject matter hereof, may not be enforced in or by such courts.
Without limiting the foregoing, each party agrees that service ofprocess on such party as
provided in Section IO(i) shall be deemed effective service ofprocess on such party.

(h) Successors and AssiiDs. The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective legal successors
(including, in the case of such Stockholder or any other individual, any executors, administrators,
estates, legal representatives and heirs of such Stockholder or such individual) and permitted
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assigns; provided that, except as otherwise provided in this Agreement, no party may assign,
delegate or otherwise transfer any of its rights or obligations under this Agreement.

(i) Notices. All notices and other communications given or made pursuant
hereto shall be in writing and shall be deemed to have been duly given or made as of the date of
receipt and shall be delivered personally or sent by overnight courier or sent by telecopy, to the
Parties at the following addresses or telecopy numbers (or at such other address or telecopy
number for a party as shall be specified by like notice):

(i) if to a Stockholder, at such Stockholder's address appearing on Annex A
hereto or at any other address that such Stockholder may have provided in writing to OT
and the other Stockholders,

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019

Attention: Daniel A. Neff
Facsimile: 212-403-2000

And a copy to:

Friedman, Kaplan & Seiler LLP
875 Third Avenue
New York, New York 10022

Attention: Barry A. Adelman
Facsimile: 212-355-6401
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(ii) iftoDT:

Deutsche Telekom AG
140 Friedrich-Ebert-Allee
53113 Bonn
Germany

Attention: Kevin Copp
Facsimile: +49-228-181-44177

with a copy to:

Cleary. Gottlieb. Steen & Hamilton
One Liberty Plaza
New York. New York 10006

Attention: Robert P. Davis
Facsimile: (212) 225-3999

(j) Waiver of Immunity. Each ofDT and Stockholder agrees that. to the
extent that it or any of its property is or becomes entitled at any time to any immunity on the
grounds of sovereignty or otherwise based upon its status as an agency or instrumentality of
government from any legal action. suit or proceeding or from setoff or counterclaim relating to
this Agreement from the jurisdiction of any competent court. from service of process. from
attachment prior to judgment, from attachment in aid of execution of a judgment. from execution
pursuant to a judgment or arbitral award, or from any other legal process in any jurisdiction, it.
for itself and its property expressly, irrevocably and unconditionally waives. and agrees not to
plead or claim, any such immunity with respect to such matters arising with respect to this
Agreement or the subject matter hereof (including any obligation for the payment of money).
DT agrees that the waiver in this provision is irrevocable and is not subject to withdrawal in any
jurisdiction or under any statute, including the Foreign Sovereign Immunities Act, 28 U.S.C. §
1602 ~~. The foregoing waiver shall constitute a present waiver of immunity at any time any'
action is initiated against DT or Stockholder with respect to this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Stockholders
Agreement as of this 23rd day of July, 2000.

DEUTSCHE TELEKOM AG

~By: .
~evmcoppi

Title: Head ofIntemational Legal
Affairs

SONERA CORPORATrON

By: -----------Name:
Title: ---------

SONERA HOLDING B.V.

By: -----------Name:
Title: ---------
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IN WITNESS WHEREOF, the l'wes hereto hl.lVC cxcc:ute4 this Stockholders
Agrecmcml as of this 23rd day orJuly, 2000.

DRUTSC'HE rZ:L~OM AU

By: -=- --,-,....---- _
NlIID~ Kevin Copt)
Title: Head (')( rntc:m..uonal Legal
Arr~n;

SONDRA CORPORATION

By:~_c::" ~----J
N OK~J-,*.e-~ ~~N~
l'jtle: ~,.v,..". ~6r::>

SONERA HOt-DYNO D.V.

ay'~~~ ... J::-
Name: ~~~k ~""II<'¥~

Title: ;"'*,vTJtI r~



Stockholder Name and Address

Sonera Corporation
P.O. Box 106
FIN-00051-TELE
Teollisuuskatu 15, Helsinki
Attn: Kaj-Erik Relander,
Executive Vice President
Facsimile: 011 35820403770

Sonera Holding, B.V.
c/o Sonera Corporation
P.O. Box 106
FIN-00051-TELE
Teollisuuskatu 15, Helsinki
Attn: Kaj-Erik Relander,
Executive Vice President
Facsimile: 011 35820403770

Number of Existini Shares

10,203,843

8,771,930

18,975773

EXHIBIT A

Number and DescriptIon of
Existini Riihts
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Stanton Stockholders Agreement
Execution Copy

STOCKHOLDERS AGREEMENT

This Stockholders Agreement (this "AiIeement") dated as of July 23, 2000
among each of the stockholders listed on the signature page hereto (each, a" Stockholder" ) and
Deutsche Telekom, an Aktiengesellschaft organized and existing under the laws of the Federal
Republic of Germany ("D.I").

WHEREAS, simultaneously with the execution of this Agreement, VoiceStream
Wireless Corporation, a Delaware corporation ("voiceStream"), and DT are entering into an
Agreement and Plan of Merger (the "Merier A~ement"),dated as of the date hereof,
providing, among other things, for the merger of a subsidiary of DT with and into VoiceStream.

WHEREAS,· DT has agreed to enter into the Merger Agreement only if all the
Stockholders who are parties hereto enter into this Agreement;

WHEREAS, in the Merger Agreement DT has agreed, subject to the conditions
set forth therein, to acquire all of the shares of VoiceStream Common Stock (as defined below);

NOW THEREFORE, in consideration of the foregoing and the mutual premises,
representations, warranties, covenants and agreements contained herein and in the Merger
Agreement, the parties hereto, intending to be legally bound hereby, agree as follows:

1. Certain Definitions.

(a) For the purposes of this Agreement, all capitalized terms used but not
otherwise defined herein shall have the respective meanings given to such terms in the Merger
Agreement.

(b) For the purposes of this Agreement, the words "beneficially owned" or
"beneficial ownership" shall include, with respect to any securities, the beneficial ownership by a
Stockholder and by any direct or indirect Subsidiary of a Stockholder.

(c) For purposes of this Agreement, the following terms shall have the
following meanings:

"PI Derivative Securities" means any security convertible into or exchangeable
for DT Securities or the value of which is derived from the value of DT Securities.

"DT Securities" means Dr Ordinary Shares and Dr American Depositary Shares,
each representing the right to receive one DT Ordinary Share.

"Transfer" means, with respect to any security, the sale, transfer, pledge,
hypothecation, encumbrance, assignment or constructive sale or other disposition of such
security or the record or beneficial ownership thereof, the offer to make such a sale, transfer,
constructive sale or other disposition, and each agreement, arrangement or understanding,
whether or not in writing, to effect any of the foregoing. The tenn "constructive sale" means a



short sale with respect to such security, entering into or acquiring an offsetting derivative
contract with respect to such security, entering into or acquiring a futures or forward contract to
deliver such security or entering into any transaction that has substantially the same effect as any
of the foregoing; provided, however, that the tenn "constructive sale" shall not include
transactions involving the purchase and sale of securities tracking a broad-based stock index
excluding the DAX Index~

2. RepresentatiQns: Warranties and Covenants of Each StockhQlder. Each
Stockholder hereby represents and warrants, severally and nQt jQintly, tQ OT, solely with respect
tQ itself, as fQllQws:

(a) Ii1l.e. As Qfthe date hereQf, such StQckhQlder is the sQle record or
beneficial Qwner of the number Qfshares QfVQiceStream CQmmQn StQck Qr VQiceStream
Preferred StQck, as the case may be, set fQrth Qpposite such StQckhQlder's name Qn Exhibit A
attached hereto (with respect tQ each StockhQlder, such StQckholder's "Existin~ Shares" and,
together with recQrd Qr beneficial ownership Qf any shares QfVQiceStream Common StQck Qr
other vQting capital stQck Qf VoiceStream acquired after the date hereQf, whether upQn the
exercise of warrants Qr QptiQns, cQnversiQn QfVQiceStream Preferred StQck or any cQnvertible
securities Qr Qtherwise, such StQckhQlder's "Shares"), and/Qr the number of warrants, Qptions or
other rights tQ acquire or receive such VQiceStream CQmmQn StQck Qr VQiceStream Preferred
StQck, as the case may be, set fQrth QPPQsite such StQckhQlder's name Qn Exhibit A attached
hereto (with respect to each StQckholder, such StQckhQlder's "Existin~ Riihts" and, tQgether
with recQrd or beneficial Qwnership Qf any warrants, Qptions Qr Qther rights to acquire or receive
such shares of VoiceStream CommQn StQck Qr other voting capital stQck Qf VQiceStream
acquired after the date hereQf, such StQckhQlder's "Riihts"). Such StQckhQlder is the lawful
owner Qf the Existing Shares and Existing Rights, free and clear Qf all liens, claims, charges,
security interests Qr Qther encumbrances, except as disclQsed Qn Exhibit A. As Qf the date
hereQf, the Existing Shares cQnstitute all of the capital stQck QfVQiceStream Qwned Qfrecord or
beneficially by such StQckhQlder (excluding the Existing Rights) and such StQckhQlder dQes not
own ofrecQrd or beneficially, Qr have the right tQ acquire (whether currently, upQn lapse of time,
following the satisfactiQn Qf any cQnditiQns, upon the Qccurrence Qf any event Qr any
combination Qfthe fQregQing) any shares QfVQiceStream CQmmQn StQck Qr VoiceStream
Preferred StQck Qr any Qther sec;urities cQnvertible intQ Qr exchangeable Qr exercisable fQr shares
of VoiceStream CQmmQn Stock, except pursuant tQ the Existing Rights.

(b) RiilU tQ VQte. Such StQckhQlder has, with respect tQ all Qf such
StQckhQlder's Existing Shares, and will have at the VQiceStream StQckhQlders' Meeting, with
respect tQ all Qfsuch StQckhQlder's Shares acquired priQr tQ the recQrd date fQr the VQiceStream
SharehQlders' Meeting, sole vQting power~ sQle power Qf dispositiQn or sQle pQwer tQ issue
instructions with respect tQ the matters set forth in Section 4 hereof and to fulfill its obligations
under such Section and shall nQt take any actiQn Qr grant any person any prQxy (revQcable Qr
irrevocable) Qr power-Qf-attQrney with respect tQ any Shares Qr Rights incQnsistent with his Qr its
obligatiQns as prQvided by SectiQn 4 hereof. Each Stockholder hereby revQkes any and all
proxies with respect tQ such StockhQlder's Existing Shares tQ the extent they are incQnsistent
with the StQckhQlders' QbligatiQns under this Agreement.
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(c) Authority. Such Stockholder has full legal power, authority. legal
capacity and right to execute and deliver, and to perform its or his obligations under, this
Agreement. No other proceedings or actions on the part of such Stockholder are necessary to
authorize the execution, delivery or performance of this Agreement or the consummation of the
transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by such Stockholder and constitutes a valid and binding agreement of such Stockholder
enforceable against such Stockholder in accordance with its terms, subject to (i) bankruptcy,
insolvency, moratorium and other similar laws now or hereafter in effect relating to or affecting
creditors rights generally and (ii) general principles of equity (regardless of whether considered
in a proceeding at law or in equity).

(d) Conflictini Instruments. Neither the execution and delivery of this
Agreement nor the performance by such Stockholder of its agreements and obligations hereunder
will result in any breach or violation of, or be in conflict with or constitute a default under, any
term of any agreement, judgment, injunction, order, decree, federal law or regulation to which
such Stockholder is a party or by which such Stockholder (or any of its assets) is bound.

(e). PI's Reliance. Such Stockholder understands and acknowledges that DT
is entering into the Merger Agreement in reliance upon such Stockholder's execution, delivery
and performance of this Agreement.

3. Restriction on Transfer: Other Restrictions.

(a) Each Stockholder agrees not to Transfer or agree to Transfer any Shares or
Rights owned of record or beneficially by such Stockholder, except as otherwise permitted by
this Section 3 or pursuant to the Merger Agreement, Transfers to any Affiliate of the Stockholder
who agrees in writing to be bound by the terms of this Agreement or Transfers which occur by
operation of law if the transferee remains, or agrees in writing to remain, bound by the terms of
this Agreement, other than, in each case, with PI's prior written consent.

(b) From the date hereof until the later of January 1,2001 and the date of the
VoiceStream Stockholders' Meeting, each Stockholder agrees not to Transfer any Shares or
Rights owned of record or beneficially by such Stockholder, provided, however, that this Section
3(b) shall cease to be of any force or effect immediately upon tennination of the Merger
Agreement.

(c) From the later of January 1,2001 and the date of the VoiceStream
Stockholders' Meeting, until the earlier of the Effective Time or the termination of the Merger
Agreement, each Stockholder may Transfer only up to 17.5% of such Stockholder's Total
Number of Shares; proyjded, however, that if the Effective Time shall not have occurred by July
31, 200 I, the percentage specified in this Section 3(c) shall on August I, 200I be increased by
3.75% and, if the Effective Time shall not have occurred by August 31, 2001, the percentage
specified in this Section 3(c) shall on September 1,2001 be increased by an additional 3.75%.
for an aggregate amount from and after September I, 2001 of 25%.
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(d) From the Effective Time through and including the three month
anniversary of the Effective Time, each Stockholder agrees not to Transfer any DT Securities or
DT Derivative Securities.

(e) From the day following the three month anniversary of the Effective Time.
through and including the six month anniversary of the Effective Time, each Stockholder may
Transfer only up to 40% of such Stockholder's Total Number of Shares, inclusive of any
Transfer of any DT Derivative Securities.

(t) For the avoidance of doubt, the portions of a Stockholder's Total Number
of Shares permitted to be Transferred pursuant to Section 3(c) and Section 3(e) are (i) separate
and not cumulative such that if a Stockholder does not fully utilize the permission to Transfer up
to 17.5% of such Stockholder's Total Number of Shares pursuant to Section 3(c), such
Stockholder shall not be permitted to Transfer more than 40% of such Stockholder's Total
Number of Shares pUrsuant to Section 3(e) and (ii) exclusive of any Transfers permitted by this
Agreement which occur at any time after the date hereof and prior to the end of the periods
specified in such Sections.

(g) For purposes of Section 3(c), a Stockholder's "Total Number of Shares" is
equal to the sum (such sum, the "Initial Number of Shares") of (i) the number of shares of
Voicestream Common Stock owned of record or beneficially by the Stockholder as of the later of
January 1,2001 and the date of the Voicestream Stockholders' Meeting, including any shares of
Voicestream Common Stock obtainable by the Stockholder upon conversion of any shares of
Voicestream Preferred Stock owned by the Stockholder and (ii) the number of shares of
Voicestream Common Stock owned of record or beneficially by the Stockholder as a result of
the exercise or conversion, as applicable, of any options, warrants or convertible securities (other
than Voicestream Preferred Stock) to acquire shares of Voicestream Common Stock, during the
period from the later of January 1,2001 and the date of the Voicestream Stockholders' Meeting,
until the earlier of the Effective Time and the termination of the Merger Agreement. For
purposes of Section 3(e), Stockholder's Total Number of Shares is equal to the sum of (i}-the
number of DT Securities which the Stockholder would have been entitled to receive as Merger
Consideration in the Merger in respect of the Initial Number of Shares (determined as if all 0 f.the
Stockholders who have entered into Stockholder Agreements with DT in connection with the
Merger had made a Mixed Election) and (ii) the number ofDT Securities owned of record or
beneficially by the Stockholder as a result of the exercise or conversion, as applicable, of any
options, warrants or convertible securities to acquire DT Securities (other than any such options,
warrants or convertible securities included in the calculation of the Initial Number of Shares),
during the relevant periods specified in such subsection (e).

(h) The foregoing limitations set forth in Sections 3(c) and (e) shall not apply
to any Transfers pursuant to a tender offer, self tender offer, exchange offer or other transaction
offered generally to holders ofDT Securities and approved or not opposed by DT's Supervisory
Board, and securities subject to a Transfer made pursuant to this Section 3(h) and Section 3(1)
shall be deemed continued to be owned by the Stockholder for purposes of the calculations made
under Sections 3(c) and (e).

(i) [Reserved]
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(j) Each Stockholder agrees, prior to the Effective Time, not to effect, directly
or indirectly, or through any arrangement with a third party pursuant to which such third party .
may effect, directly or indirectly, any short sales of any VoiceStream Common Stock, DT
Securities or DT Derivative Securities except in accordance with the limitations of Section 3(c).

(k) Each Stockholder hereby irrevocably waives any rights of appraisal or
rights to dissent from the Merger that such Stockholder may have.

(1) If DT's existing majority shareholders elect to effect a secondary offering
of their DT Securities during the period from the Effective Time through the first anniversary of
the Effective Time pursuant to a registration statement filed pursuant to the Securities Act, DT
shall use its reasonable best efforts to obtain the agreement of such existing majority
shareholders to include in such offering the maximum amount ofDT Securities acquired
pursuant to the Merger by the Stockholder and all other stockholders who have entered into
Stockholder Agreements with DT in connection with the Merger (the Stockholder and such other
stockholders, collectively, the "Stockholders") which such existing shareholders detennine may
be included in such secondary offering without adversely affecting such secondary offering of
the securities being sold by such existing majority shareholders, on such tenns and conditions as
such existing majority shareholders deem appropriate.

(m) DT has not entered into and from and after the date hereofwill not enter
into, an agreemeilt of the kind described in Section 3(1) above pursuant to which DT or its
current majority shareholders would be requested to grant registration rights to any third parties
in connection with a secondary offering ofDT Securities by such existing majority shareholders,
unless such third parties will not have the right to have any shares included in such registered
offering unless all of the shares requested to be included in such registered offering by any
Stockholders are so included.

(n) IfDT acquires any company after the date hereof for consideration valued
at more than $15 billion and, at the time the agreement in respect of such acquisition by DT is
entered into, (i) such company has a single stockholder who owns 10% or more or a group of
stockholders owning in the aggregate 20% or more of the outstanding voting securities of such
company and (ii) in each case such stockholders are (or at any time within the prior two years
were) directors of or have the right to designate one or more directors to the Board of Directors
of such company or are officers of such company or such company has any 5% or greater
stockholders (other than institutional investors) as to whom DT could reasonably enter into an
agreement in support of such acquisition and DT obtains or could reasonably be expected to
obtain the agreement of any such stockholder or group of stockholders of such company, as the
case may be, to vote for and support the acquisition or to limit its powers of disposition in
connection with the acquisition, the transfer restrictions specified in Sections 3(a) through (e)
shall be revised to reflect the more favorable treatment of the stockholders of such company or
the absence of restrictions, as the case may be, including the grant or sufferance to exist of
registration rights.

4. AifCement to vote. Each Stockholder hereby irrevocably and
unconditionally agrees to vote or to cause to be voted or provide a consent with respect to, all
Shares that he or it owns of record or beneficially as of the record date for the VoiceStream
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Stockholders' Meeting at the VoiceStream Stockholders' Meeting and at any other annual or
special meeting of stockholders of VoiceStream or action by written consent where such matters
arise (a) in favor of the Merger and the Merger Agreement and approval of the terms thereof and
(b) against, and such Stockholder will not consent to, approval of any Alternative Transaction or
the liquidation or winding up of VoiceStream. The obligations of each such Stockholder
specified in this Section 4 shall apply whether or not the Board of Directors of VoiceStream
makes a Subsequent Determination.

5. Delivery of Proxy. In furtherance of the agreements contained in Section 4
hereof, each Stockholder hereby agrees (a) to complete and send the proxy card received by such
Stockholder with the VoiceStream Proxy Statement, so that such proxy card is received by
VoiceStream, as prescribed by the VoiceStream Proxy Statement, not later than the fifth
Business Day preceding the day of the VoiceStream Stockholders Meeting, (b) to vote, by
completing such proxy card but not otherwise, all the Shares he or it owns of record or
beneficially as of the record date for the VoiceStream Stockholder' Meeting (i) in favor of the
Merger and the Merger Agreement and (ii) if the opportunity to do so is presented to such
Stockholder on the proxy card, against any Alternative Transaction and (c) not to revoke any
such proxy.

6. No Solicitation. From and after the date hereof, the Stockholders shall
not, nor shall they permit any of their respective Subsidiaries to, nor shall they authorize or
instruct any of their respective officers, directors, members or employees to, and shall use their
reasonable best efforts to cause any investment banker, financial advisor, attorney, accountants
or other representatives retained by them or any of their respective Subsidiaries not to, directly or
indirectly through another person, on their behalf, (i) solicit, initiate or knowingly encourage
(including by way of furnishing information), or knowingly take any other action designed to
facilitate, any Alternative Transaction, or (ii) participate in any substantive discussions or
negotiations regarding any Alternative Transaction, provided that nothing herein shall affect the
ability of any Stockholder in Its capacity as an officer, director, employee of, or adviser or
investment banker to, VoiceStream to take any action which is permissible under the Merger
Agreement.

7. Tennination of VoiceStream Yotini A~ementand other A~eements
with Stockholders. The VoiceStream Voting Agreement, the Parent Stockholder Agreement
dated as of September 17, 1999 by and between Telephone and Data Systems, Inc. ("TDS") and
certain stockholders ofAerial Communications and VoiceStream, the Stockholders Agreement
by and among WWC, Hutchinson Telecommunications PCS (USA) Limited and VoiceStream,
the Investor Agreement, dated as of June 23, 1999 by and among Hutchinson
Telecommunications PCS (USA) Limited and VoiceStream, the Stockholders Agreement dated
September 17, 1999 by and among IDS and VoiceStream, the Registration Rights Agreement by
and among VoiceStream and IDS dated May 4, 2000, the Investor Agreement by and among
TDS and VoiceStream, dated as ofMay 4,2000, the Investor Agreement by and among Sonera
Ltd. and VoiceStream dated as of September 17, 1999, the Registration Rights Agreement
between VoiceStream and Sonera Ltd. dated as of September 17,1999, the Registration Rights
Agreement by and among VoiceStream and certain stockholders ofVoiceStream, dated May 3,
1999, and the Amended and Restated Registration Rights Agreement by and among Omnipoint
Corporation and the other parties named therein, dated June 29, 1995, shall, in consideration of
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the undertakings by DT under this Agreement and the Merger Agreement, be terminated and be
of no further force or effect effective at the Effective Time. Each of the Stockholders agrees that
(a) until the earlier of (x) the later of January 1,2001 and the date of the VoiceStream
Stockholders' Meeting, and (y) the termination of the Merger Agreement, such Stockholder shall
not exercise any registration rights and (b) from the date hereof until the earlier of the
tennination of the Merger Agreement or the Effective Time, such Stockholder shall not be
entitled to the benefit of any preemption rights that such Stockholder may have under the
agreements listed in the immediately preceding sentence as a result of the investment
contemplated by the DT Financing Agreements. None of the agreements so listed shall be
amended or modified in a manner inconsistent with the tenns of this Agreement without DT's
prior written approval.

8. [Reserved]

9. Additional Shares and Additional Riihts. If, after the date hereof, a
Stockholder acquires record or beneficial ownership of any additional shares of capital stock of
VoiceStream (any such shares, "Additional Shares"), including, without limitation, upon exercise
of any option, warrant or right to acquire shares of capital stock of VoiceStream, through the
conversion of the VoiceStream Preferred Stock or through any stock dividend or stock split, or
record or beneficial ownership of any additional options, warrants or rights to acquire shares of
capital stock of VoiceStream (any such options, warrants, or rights, "Additional Riihts"), the
provisions of this Agreement applicable to the Shares and the Rights shall be applicable to such
Additional Shares and Additional Rights from and after the date of acquisition thereof. The
provisions of the immediately preceding sentence shall be effective with respect to Additional
Shares and Additional Rights without action by any Person immediately upon the acquisition by
any Stockholder of record or beneficial ownership of such Additional Shares or Additional
Rights.

10. Miscellaneous.

(a) Entire Aifeement. This Agreement constitutes the entire agreement
among the parties with respect to the subject matter hereof.

(b) Costs and. Expenses. All costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby shall be paid by the party incurring
such expenses.

(c) Inyalid Provisions. If any provision of this Agreement shall be invalid or
unenforceable under applicable law, such provision shall be ineffective to the extent of such
invalidity or unenforceability only, without it affecting the remaining provisions of this
Agreement.

(d) Execution in Countex:parts. This Agreement may be executed in
counterparts transmitted and delivered by facsimile each ofwhich shall be an original with the
same effect as if the signatures hereto and thereto were upon the same instrument.

(e) Specific PerfOODance. Each Stockholder agrees with DT as to himself or
itself that if for any reason such Stockholder fails to perform any of his or its agreements or
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obligations under this Agreement, irreparable hann or injury to DT would be caused as to which
money damages would not be an adequate remedy. Accordingly, each Stockholder agrees that.
in seeking to enforce this Agreement against such Stockholder, DT shall be entitled, in addition
to any other remedy available at law, equity or otherwise, to specific performance and injunctive
and other equitable relief. The provisions of this Section 1O(e) are without prejudice to any other
rights or remedies, whether at law or in equity, that DT may have against such Stockholder for
any failure to perform any of its agreements or obligations wider this Agreement. .

(0 Amendments: Termination.

(i) This Agreement, including this Section 10(0, may not be modified,
amended, altered or supplemented, except upon the execution and delivery of a written
agreement executed by the parties hereto.

(ii) The provisions of this Agreement (other than Sections 3,4 and 5) shall
terminate upon the earliest to occur of (A) the consummation ofth~ Merger, (B) the date
that is two (2) years after the date hereof, and (C) the termination of the Merger
Agreement.. The provisions of Section 3 of this Agreement shall terminate when the
applicable time period set forth therein lapses. The provisions of Sections 4 and 5 of this
Agreement shall terminate upon the earlier of the consummation of the Merger and
termination of the Merger Agreement.

(g) Governini Law: Submission and Jurisdiction.

(i) This Agreement shall be governed by and construed in accordance with
the laws of the State ofDelaware without giving effect to the principles of conflicts of
laws thereof.

(ii) Each of the parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement or for recognition and enforcement of any
judgment in respect hereofbrought by the other party hereto or its successors or assigns
shall be brought and determined only in the United States District Court for the State of
Delaware or, in the event (but only in the event) that such court does not have subject
matter jurisdiction over such action or proceeding, in the courts of the State of Delaware.
Each of the parties hereto hereby irrevocable submits with regard to any such action or
proceeding for itself and in respect to its property, generally and unconditionally, to the
personal jurisdiction of the aforesaid courts. Each of the parties hereto hereby
irrevocably waives, and agrees not to assert, by way of motion, as a defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement,
(A) any claim that it is not personally subject to the jurisdiction of the above-named
courts for any reason other than the failure to serve in accordance with this
Section 10(g)(ii) or that it or its property is exempt or immune from jurisdiction of any .
such court or from any legal process commenced in such courts (whether through service
of notice, attachment prior to judgment, attachment in aid of execution ofjudgment,
execution ofjudgment or otherwise), and (B) to the fullest extent permitted by the
applicable law, that (x) the suit, action or proceeding in such court is brought in an
inconvenient forum, (y) the venue ofsuch suit, action or proceeding is improper and (z)
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this Agreement, or the subject maner hereof, may not be enforced in or by such courts.
Without limiting the foregoing, each party agrees that service of process on such party as
provided in Section 100) shall be deemed effective service of process on such party.

(h) Successors and AssiiJ'ls. The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective legal successors
(including, in the case of such Stockholder or any other individual, any executors, administrators,
estates, legal representatives and heirs of such Stockholder or such individual) and permined
assigns; provided that, except as otherwise provided in this Agreement, no party may assign,
delegate or otherwise transfer any of its rights or obligations under this Agreement.

(i) Notices. All notices and other communications given or made pursuant
hereto shall be in writing and shall be deemed to have been duly given or made as of the date of
receipt and shall be delivered personally or sent by overnight courier or sent by telecopy, to the
Parties at the following addresses or telecopy numbers (or at such other address or telecopy
number for a party as shall be specified by like notice):

(i) if to a Stockholder, at such Stockholder's address appearing on Annex A
hereto or at any other address that such Stockholder may have provided in writing to DT
and the other Stockholders,

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019

Attention: Daniel A. Neff
Facsimile: 212-403-2000

And a copy to:

Friedman, Kaplan & Seiler LLP
875 Third Avenue
New York, New York 10022

Attention: Barry A. Adelman
Facsimile: 212-355-6401
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(ii) if to DT:

Deutsche Telekom AG
140 Friedrich-Ebert-Allee
53113 Bonn
Germany

Attention: Kevin Copp
Facsimile: +49-228-181-44177

with a copy to:

Cleary, Gottlieb, Steen & Hamilton
One Liberty Plaza
New York, New York 10006

Attention: Robert P. Davis
Facsimile: (212) 225-3999

(j) Waiver of Immunity. DT agrees that, to the extent that it or any of its
property is or becomes entitled atany time to any immunity on the grounds of sovereignty or
otherwise based upon its status as an agency or instrumentality of government from any legal
action, suit or proceeding or from setoffor counterclaim relating to this Agreement from the
jurisdiction of any competent court, from service of process, from attachment prior to judgment,
from attachment in aid of execution of a judgment, from execution pursuant to a judgment or
arbitral award, or from any other legal process in any jurisdiction, it, for itself and its property
expressly, irrevocably and unconditionally waives, and agrees not to plead or claim, any such
immunity with respect to such matters arising with respect to this Agreement or the subject
matter hereof (including any obligation for the payment of money). DT agrees that the waiver in
this provision is irrevocable and is not subject to withdrawal in any jurisdiction or under any
statute, including the Foreign Sovereign Immunities Act, 28 V.S.c. § 1602 ~~. The foregoing
waiver shall constitute a present waiver of immunity at any time any action is initiated against
DT with respect to this Agreement. '
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IN 'NITNESS WHEREOF, the parties hereto have executed this Stockholders
Agreement as of this 23rd day of July, 2000.

DEUTSCHE TELEKOM AG

~~ame:~ .
Title: Head of International Legal Affairs

JOHN W. STANTON

THERESA E. GILLESPIE

PN CELLULAR, INC.

By: .-::------------
Name:
Title: ---------

STANTON FAMILY TRUST

By:
~----------
Name:
Title: ---------

PN CELLULAR, INC.

By:
.~----------
Name:
Title: ---------

STANTON COMMUNICATIONS
CORPORATION

By:
~----------
Name:
Title: ---------



IN WITNESS WHEREOF, the parties hereto have executed this Stockholders
Agreement as of this 23rd day of July, 2000.

DEUTSCHE TELEKOM AG

By:
.~-~--:--~------
Name: Kevin Copp
Title: He~,ematiOnal Legal Affairs

Jo::JST#
THERESA E. GILLESPIE

PN CELLULAR, INC.

By: -----------Name:
Title: ---------

STANTON FAMILY TRUST

By: .....,..-----------Name:
Title: ---------

PN CELLULAR, INC.

By: _
Name:
Title: "'--

STANTON COMMUNICATIONS
CORPORATION

By: .....,..- _
Name:
Title: ---------
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IN WITNESS 'WHBR.BOF. tM parti. hereto have exccllted this StocJd:loldm
Ajreement U oftbia 23m day ofJuly, 2000.

DEursCHE TELEKOM AO·

By: :-:--_~....,...-=- _
Namo: Xcvin Copp
ntle: Head of'Int«naticnal Legal AiYairs

PN CELLtJLAR. INC.



EXHIBIT A

Stockholder Name and Address

John W. Stanton and Theresa E.
Gillespie
c/o VoiceStream Wireless
Corporation
3650 13 1st Avenue S.E., Suite
400
Bellevue, WA 98006
Attention: John W. Stanton
Fax: 425-586-8010

PN Cellular, Inc.
c/o VoiceStream Wireless
Corporation
3650 13 1st Avenue S.E., Suite
400
Bellevue, WA 98006
Attention: John W. Stanton
Fax: 425-586-8010

Stanton Family Trust
c/o VoiceStream Wireless
Corporation
3650 13lst Avenue S.E., Suite
400
Bellevue, WA 98006
Attention: John W. Stanton
Fax: 425-586-8010

Stanton Communications
Corporation
c/o VoiceStream Wireless
Corporation
3650 13lst Avenue S.E., Suite
400
Bellevue, WA 98006
Attention: John W. Stanton
Fax: 425-586-8010

Number of Existina Shares

2,930,187

1,686,069

164,437

1,274,519

6,061.212
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Number and Description of
Existjnll Rillhts

1,983 Stock Options
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Goldman Stockholders Agreement
Execution Copy

STOCKHOLDERS AGREEMENT

This Stockholders Agreement (this "A~eement") dated as of July 23, 2000
among each of the stockholders listed on the signature page hereto (each, a" Stockholder" ) and
Deutsche Telekom, an Aktiengesellschaft organized and existing under the laws of the Federal
Republic of Germany ("IlI").

WHEREAS, simultaneously with the execution of this Agreement, VoiceStream
Wireless Corporation, a Delaware corporation ("YoiceStream"), and DT are entering into an
Agreement and Plan ofMerger (the "Metier Aifeement"), dated as of the date hereof,
providing, among other things, for the merger of a subsidiary ofDT with and into VoiceStream.

WHEREAS, DT has agreed to enter into the Merger Agreement only if all the
Stockholders who are parties hereto enter into this Agreement;

WHEREAS, in the Merger Agreement DT has agreed, subject to the conditions
set forth therein, to acquire all of the shares of VoiceStream Common Stock (as defined below);

NOW THEREFORE, in consideration of the foregoing and the mutual premises,
representations, warranties, covenants and agreements contained herein and in the Merger
Agreement, the parties hereto, intending to be legally bound hereby, agree as follows:

1. Certain Definitions.

(a) For the purposes of this Agreement, all capitalized terms used but not
otherwise defined herein shall have the respective meanings given to such tenns in the Merger
Agreement.

(b) For the purposes of this Agreement, the words "beneficially owned" or
"beneficial ownership" shall include, with respect to any securities, the beneficial ownership by a
Stockholder and by any direct or indirect S'ubsidiary of a Stockholder; except that no broker or
dealer or any Affiliate thereof shall be deemed to beneficially own, or own of record, any
securities the beneficial ownership of which is acquired in the ordinary course of the activities of
a broker or dealer registered under Section IS of the Exchange Act, including, but not limited to,
the acquisition of record or beneficial ownership of such securities as a result of any market
making or underwriting activities (including any securities acquired for the investment account
of a broker or dealer in connection with such underwriting activities), or the exercise of
investment or voting discretion authority over any of its customer accounts, or the acquisition in
good faith of such securities in connection with the enforcement ofpayment ofa debt previously
contracted, or those owned by customer managed accounts, mutual funds, exchange funds or
similar investment funds.

(c) For purposes ofthis Agreement, the following terms shall have the
following meanings:



"DI Derivative Securities" means any security convertible into or exchangeable
for DI Securities or the value of which is derived from the value of DI Securities.

"PI Securities" means DI Ordinary Shares and DI American Depositary Shares,
each representing the right to receive one DT Ordinary Share.

"Transfer" means, with respect to any security, the sale, transfer, pledge,
hypothecation, encumbrance, assignment or constructive sale or other disposition of such
security or the record or beneficial ownership thereof, the offer to make such a sale, transfer,
constructive sale or other disposition, and each agreement, arrangement or understanding,
whether or not in writing, to effect any of the foregoing. The term "constructive sale" means a
short sale with respect to such security, entering into or acquiring an offsetting derivative
contract with respect to such security, entering into or acquiring a futures or forward contract to
deliver such security or entering into any transaction that has substantially the same effect as any
of the foregoing; provided, however, that the term "constructive sale" shall not include
transactions involving the purchase and sale of securities tracking a broad-based stock index
excluding the DAX Index.

2. Representations: Warranties and Covenants of Each Stockholder. Each
Stockholder hereby represents and warrants, severally and not jointly, to DI, solely with respect
to itself, as follows:

(a) I.iili;. As of the date hereof, such Stockholder is the sole record or
beneficial owner of the number of shares of VoiceStream Common Stock or VoiceStream
Preferred Stock, as the case may be, set forth opposite such Stockholder's name on Exhibit A
attached hereto (with respect to each Stockholder, such Stockholder's "Existini Shares" and,
together with record or beneficial ownership of any shares of VoiceStream Common Stock or
other voting capital stock of VoiceStream acquired after the date hereof, whether upon the
exercise of warrants or options, conversion of VoiceStream Preferred Stock or any convertible
securities or otherwise, such Stockholder's "Shares''), and/or the number ofwarrants, options or
other rights to acquire or receive such VoiceStream Common Stock or VoiceStream Preferred
Stock. as the case may be, set forth opposite such Stockholder's name on Exhibit A attached
hereto (with respect to each Stockholder, such Stockholder's "Existini Riihts" and, together
with record or beneficial ownership of any warrants, options or other rights to acquire or receive
such shares of VoiceStream Common Stock or other voting capital stock of VoiceStream
acquired after the date hereof, such Stockholder's "Riihts"). Such Stockholder is the lawful
owner of the Existing Shares and Existing Rights, free and clear of all liens, claims, charges,
security interests or other encumbrances, except as disclosed on Exhibit A. As of the date
hereof, the Existing Shares constitute all of the capital stock ofVoiceStream owned of record or
beneficially by such Stockholder (excluding the Existing Rights) and such Stockholder does not
own of record or beneficially, or have the right to acquire (whether currently, upon lapse of time.
following the satisfaction ofany conditions, upon the occurrence of any event or any
combination of the foregoing) any shares of VoiceStream Common Stock or VoiceStream
Preferred Stock or any other securities convertible into or exchangeable or exercisable for shares
of VoiceStream Common Stock, except pursuant to the Existing Rights.
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(b) Riiht to VQte. Such Stockholder has, with respect to all of such
Stockholder's Existing Shares, and will have at the VQiceStream Stockholders' Meeting, with
respect to all of such Stockholder's Shares acquired prior to the record date for the VoiceStream
Shareholders' Meeting, sole voting power, sole power of disposition or sole power to issue
instructions with respect to the matters set forth in Section 4 hereof and to fulfill its obligations
under such Section and shall not take any action or gran~ any person any proxy (revocable Qr
irrevocable) or power-of-attorney with respect to any Shares or Rights inconsistent with his or its
obligations as provided by Section 4 hereof. Each Stockholder hereby revokes any and all
proxies with respect to such Stockholder's Existing Shares to the extent they are inconsistent
with the Stockholders' obligations under this Agreement.

(c) Authority. Such Stockholder has full legal power, authority, legal
capacity and right to execute and deliver, and to perform its or his obligations under, this
Agreement. No other proceedings or actions on the part of such Stockholder are necessary to
authorize the execution, delivery or performance of this Agreement or the consummation of the
transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by such Stockholder and constitutes a valid and binding agreement of such Stockholder
enforceable against such Stockholder in accordance with its terms, subject to (i) bankruptcy,
insolvency, moratorium and other similar laws now or hereafter in effect relating to or affecting
creditors rights generally and (ii) general principles of equity (regardless ofwhether considered
in a proceeding at law or in equity).

(d) CQnflictini Instruments. Neither the execution and delivery of this
Agreement nor the performance by such Stockholder of its agreements and obligations hereunder
will result in any breach or violation of, or be in cQnflict with Qr cQnstitute a default under, any
term of any agreement, judgment, injunctiQn, Qrder, decree, federal law Qr regulatiQn tQ which
such StQckholder is a party Qr by which such StockhQlder (or any Qfits assets) is bQund.

(e) PI's Reliance. Such Stockholder understands and acknowledges that DT
is entering intQ the Merger Agreement in reliance upon such StQckholder's executiQn, delivery
and perfQrmance Qf this Agreement.

3. Restriction on Transfer: Other RestrictjQns.

(a) Each Stockholder agrees not tQ Transfer or agree to Transfer any Shares Qr
Rights Qwned ofrecord Qr beneficially by such Stockholder, except as otherwise permitted by
this Section 3 or pursuant to the Merger Agreement, Transfers to any Affiliate of the Stockholder
who agrees in writing to be bound by the terms of this Agreement or Transfers which occur by
Qperation Qflaw if the transferee remains, or agrees in writing to remain, bound by the terms of
this Agreement, other than, in each case, with DT's prior written consent.

(b) From the date hereof until the later of January 1,2001 and the date Qfthe
VoiceStream StockhQlders' Meeting, each Stockholder agrees not to Transfer any Shares or
Rights Qwned of recQrd or beneficially by such Stockholder, provided, however, that this SectiQn
3(b) shall cease to be Qf any force or effect immediately upon termination of the Merger
Agreement.
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(c) From the later of January 1,2001 and the date of the VoiceStream
Stockholders' Meeting, until the earlier of the Effective Time or the termination of the Merger
Agreement, each Stockholder may Transfer only up to 17.5% of such Stockholder's Total
Number of Shares; provided, however, that if the Effective Time shall not have occurred by July
31, 2001, the percentage specified in this Section 3(c) shall on August 1, 2001 be increased by
3.75% and, if the Effective Time shall not have occurred by August 31,2001, the percentage
specified in this Section 3(c) shall on September 1,2001 be increased by an additional 3.75%,
for an aggregate amount from and after September 1, 2001 of 25%.

(d) From the Effective Time through and including the three month
anniversary of the Effective Time, each Stockholder agrees not to Transfer any DT Securities or
DT Derivative Securities.

(e) From the day following the three month anniversary of the Effective Time,
through and including the six month anniversary of the Effective Time, each Stockholder may
Transfer only up to 40% of such Stockholder's Total Number of Shares, inclusive of any
Transfer of any DT Derivative Securities.

(0 For the avoidance of doubt, the portions of a Stockholder's Total Number
of Shares permitted to be Transferred pursuant to Section 3(c) and Section 3(e) are (i) separate
and not cwilulative such that if a Stockholder does not fully utilize the permission to Transfer up
to 17.5% of such Stockholder's Total Number of Shares pursuant to Section 3(c), such
Stockholder shall not be permitted to Transfer more than 40% of such Stockholder's Total
Number of Shares pursuant to Section 3(e) and (ii) exclusive of any Transfers permitted by this
Agreement which occur at any time after the date hereof and prior to the end of the periods
specified in such Sections.

(g) For purposes of Section 3(c), a Stockholder's ''Total Number of Shares" is
equal to the sum (such sum, the "Initial Number Qf Shares") of (i) the number of shares of
Voicestream Common Stock owned QfrecQrd or beneficially by the Stockholder as of the later of
January 1, 2001 and the date of the VQicestream StockhQlders' Meeting, including any shares of
Voicestream Common Stock obtainable by the Stockholder upon conversion of any shares of
Voicestream Preferred Stock owned by the Stockholder and (ii) the number of shares of
Voicestream Common Stock owned of record or beneficially by the Stockholder as a result of
the exercise or conversion, as applicable, of any options, warrants or convertible securities (other
than Voicestream Preferred Stock) to acquire shares of Voicestream Common Stock, during the
period from the later of January 1,2001 and the date of the Voicestream Stockholders' Meeting,
until the earlier of the Effective Time and the termination of the Merger Agreement. For
purposes of Section 3(e), Stockholder's Total Number of Shares is equal to the sum of (i}-the
number of Bega Securities which the Stockholder would have been entitled to receive as Merger
Consideration in the Merger in respect of the Initial Number of Shares (determined as ifall of the
Stockholders who have entered into Stockholder Agreements with DT in connection with the
Merger had made a Mixed Election) and (ii) the number of Bega SecuritIes owned of record or
beneficially by the Stockholder as a result of the exercise or conversion, as applicable, of any
options, warrants or convertible securities to acquire Bega Securities (other than any such
options, warrants Qr convertible securities included in the calculation of the Initial Number of
Shares), during the relevant periods specified in such subsection (e).
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(h) The foregoing limitations set forth in Sections 3(c) and (e) shall not apply
to any Transfers pursuant to a tender offer, self tender offer, exchange offer or other transaction
offered generally to holders ofDT Securities and approved or not opposed by DT's Supervisory
Board, and securities subject to a Transfer made pursuant to this Section 3(h) and Section 3(1)
shall be deemed continued to be owned by the Stockholder for purposes of the calculations made
under Sections 3(c) and (e).

(i) Notwithstanding the foregoing, Sections 3(a) through (e), 3(j)(ii), 4, 5 and
9 shall not apply to Stockholder or any of its Affiliates when acting in the ordinary course of the
activities of a broker or dealer registered under Section 15 of the Securities Exchange Act of
1934, as amended, including, but not limited to, the acquisition of record or beneficial ownership
of such securities as a result of any market-making or underwriting activities (including any
securities acquired for its investment account as a broker or dealer in connection with such
underwriting activities), or the exercise of investment discretion authority over any of its
customer accounts, or the acquisition in good faith of such securities in connection with the
enforcement of payment of a debt previously contracted.

(j) Each Stockholder agrees, prior to the Effective Time, not to effect, directly
or indirectly, or through any arrangement with a third party pursuant to which such third party
may effect, directly or indirectly, any short sales of any VoiceStream Common Stock, DT
Securities or DT Derivative Securities except in accordance with the limitations of Section 3(c).

(k) Each Stockholder hereby irrevocably waives any rights of appraisal or
rights to dissent from the Merger that such Stockholder may have.

(1) IfDT's existing majority shareholders elect to effect a secondary offering
of their DT Securities during the period from the Effective Time through the first anniversary of
the Effective Time pursuant to a registration statement filed pursuant to the Securities Act, DT
shall use its reasonable best efforts to obtain the agreement of such existing majority
shareholders to include in such offering the maximum amount ofDT Securities acquired
pursuant to the Merger by the Stockholder and all other stockholders who have entered into
Stockholder Agreements with DT in connection with the Merger (the Stockholder and such otper
stockholders, collectively, the "Stockholders") which such existing shareholders determine may
be included in such secondary offering without adversely affecting such secondary offering of
the securities being sold by such existing majority shareholders, on such terms and conditions as
such existing majority shareholders deem appropriate.

(m) DT has not entered into and from and after the date hereof will not enter
into, an agreement of the kind described in Section 3(1) above pursuant to which DT or its
current majority shareholders would be requested to grant registration rights to any third parties
in connection with a secondary offering ofDT Securities by such existing majority shareholders,
unless such third parties will not have the right to have any shares included in such registered
offering unless all of the shares requested to be included in such registered offering by any
Stockholders are so included.

(n) IfDT acquires any company after the date hereof for consideration valued
at more than S15 billion and, at the time the agreement in respect ofsuch acquisition by DT is
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investment banker to, VoiceStream to take any action which is permissible under the Merger
Agreement.

7. Tennination of VoiceStream Votin~ AiIeement and other AiIeements
with Stockholders. The VoiceStream Voting Agreement, the Parent Stockholder Agreement
dated as of September 17, 1999 by and between Telephone and Data Systems, Inc. ("TDS") and
certain stockholders of Aerial Communications and VoiceStream, the Stockholders Agreement
by and among WWC, Hutchinson Telecommunications PCS (USA) Limited and VoiceStream,
the Investor Agreement, dated as of June 23, 1999 by and among Hutchinson
Telecommunications PCS (USA) Limited and VoiceStream, the Stockholders Agreement dated
September 17, 1999 by and among TDS and VoiceStream, the Registration Rights Agreement by
and among VoiceStream and TDS dated May 4, 2000, the Investor Agreement by and among
TDS and VoiceStream, dated as of May 4, 2000, the Investor Agreement by and among Sonera
Ltd. and VoiceStream dated as of September 17, 1999, the Registration Rights Agreement
between VoiceStream and Sonera Ltd. dated as of September 17, 1999, the Registration Rights
Agreement by and among VoiceStream and certain stockholders of VoiceStream, dated May 3,
1999, and the Amended and Restated Registration Rights Agreement by and among Omnipoint
Corporation and the other parties named therein, dated June 29, 1995, shall, in consideration of
the undertakings by DT under this Agreement and the Merger Agreement, be terminated and be
of no further force or effect effective at the Effective Time. Each of the Stockholders agrees that
(a) until the earlier of (x) the later of January 1,2001 and the date of the VoiceStream
Stockholders' Meeting, and (y) the termination of the Merger Agreement, such Stockholder shall
not exercise any registration rights and (b) from the date hereof until the earlier of the
termination of the Merger Agreement or the Effective Time, such Stockholder shall not be
entitled to the benefit of any preemption rights that such Stockholder may have under the
agreements listed in the immediately preceding sentence as a result of the investment
contemplated by the DT Financing Agreements. None of the agreements so listed shall be
amended or modified in a manner inconsistent with the terms of this Agreement without Drs
prior written approval.

8. [Reserved]

9. Additional Shares and Additional Ri~ts. If, after the date hereof, a
Stockholder acquires record or beneficial ownership of any additional shares of capital stock of
VoiceStream (any such shares, "Additional Shares"), including, without limitation, upon exercise
of any option, warrant or right to acquire shares of capital stock ofVoiceStream, through the
conversion of the VoiceStream Preferred Stock or through any stock dividend or stock split, or
record or beneficial ownership of any additional options, warrants or rights to acquire shares of
capital stock of VoiceStream (any such options, warrants, or rights, "Additional Riihts"), the
provisions of this Agreement applicable to the Shares and the Rights shall be applicable to 'such
Additional Shares and Additional Rights from and after the date of acqUisition thereof. The
provisions of the immediately preceding sentence shall be effective with respect to Additional
Shares and Additional Rights without action by any Person immediately upon the acquisition by
any Stockholder of record or beneficial ownership of such Additional Shares or Additional
Rights.
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10. Miscellaneous.

(a) Entire AjUeement. This Agreement constitutes the entire agreement
among the parties with respect to the subject matter hereof.

(b) Costs and Expenses. All costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby shall be paid by the party incurring
such expenses.

(c) Inyalid Provisions. If any provision of this Agreement shall be invalid or
unenforceable under applicable law, such provision shall be ineffective to the extent of such
invalidity or unenforceability only, without it affecting the remaining provisions of this
Agreement.

(d) Execution in Counterparts. This Agreement may be executed in
counterparts transmitted and delivered by facsimile each of which shall be an original with the
same effect as if the signatures hereto and thereto were upon the same instrument.

(e) Specific Performance. Each Stockholder agrees with DT as to himself or
itself that if for any reason such Stockholder fails to perfonn any ofhis or its agreements or
obligations under this Agreement, irreparable harm or injury to DT would be caused as to which
money damages 'would not be an adequate remedy. Accordingly, each Stockholder agrees that,
in seeking to enforce this Agreement against such Stockholder, DT shall be entitled, in addition
to any other remedy available at law, equity or otherwise, to specific perfonnance and injunctive
and other equitable relief. The provisions of this Section 1O(e) are without prejudice to any other
rights or remedies, whether at law or in equity, that DT may have against such Stockholder for
any failure to perfonn any of its agreements or obligations under this Agreement.

(t) Amendments: Termination.

(i) This Agreement, including this Section 10(t), may not be modified,
amended, altered or supplemented, except upon the execution and delivery of a written
agreement executed by the parties hereto.

(ii) The provisions of this Agreement (other than Sections 3, 4 and 5) shall
tenninate upon the earliest to occur of (A) the consummation of the Merger, (B) the date
that is two (2) years after the date hereof, and (C) the tennination of the Merger
Agreement. The provisionS of Section 3 of this Agreement shall tenninate when the
applicable time period set forth therein lapses. The provisions of Sections 4 and 5 of this
Agreement shall tenninate upon the earlier of the consummation of the Merger and
tennination of the Merger Agreement.

(g) Ooyemini Law: Submission and Jurisdiction.

(i) This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware without giving effect to the principles of conflicts of
laws thereof.
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(ii) Each of the parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement or for recognition and enforcement of any
judgment in respect hereof brought by the other party hereto or its successors or assigns
shall be brought and determined only in the United States District Court for the State of
Delaware or, in the event (but only in the event) that such court does not have subject
matter jurisdiction over such action or proceeding, in the courts of the State of Delaware.
Each of the parties hereto hereby irrevocable submits with regard to any such action or
proceeding for itself and in respect to its property, generally and unconditionally, to the
personal jurisdiction of the aforesaid courts. Each of the parties hereto hereby
irrevocably waives, and agrees not to assert, by way of motion, as a defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement,
(A) any claim that it is not personally subject to the jurisdiction of the above-named
courts for any reason other than the failure to serve in accordance with this
Section 10(g)(ii) or that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process commenced in such courts (whether through service
of notice, attachment prior to judgment, attachment in aid of execution ofjudgment,
execution ofjudgment or otherwise), and (B) to the fullest extent permitted by the
applicable law, that (x) the suit, action or proceeding in such court is brought in an
inconvenient forum, (y) the venue of such suit, action or proceeding is improper and (z)
this Agreement, or the subject matter hereof, may not be enforced in or by such courts.
Without limiting the foregoing, each party agrees that service of process on such party as
provided in Section 10(i) shall be deemed effective service of process on such party.

(h) Successors and AssiiJls. The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective legal successors
(including, in the case of such Stockholder or any other individual, any executors, administrators,
estates, legal representatives and heirs of such Stockholder or such individual) and permitted
assigns; provided that, except as otherwise provided in this Agreement, no party may assign,
delegate or otherwise transfer any of its rights or obligations under this Agreement.

(i) Notices. All notices and other communications given or made pursuant
hereto shall be in writing and shall be deemed to have been duly given or made as of the date of
receipt and shall be delivered personally or sent by overnight courier or sent by telecopy, to the
Parties at the following addresses or telecopy numbers (or at such other address or telecopy
number for a party as shall be specified by like notice):

(i) if to a Stockholder, at such Sto~kholder's address appearing on Annex A
hereto or at any other address that such Stockholder may have provided in writing to D1
and the other Stockholders,

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
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Attention: Daniel A. Neff
Facsimile: 212-403-2000

And a copy to:

Friedman, Kaplan & Seiler LLP
875 Third Avenue
New York, New York 10022

Attention: Barry A. Adelman
Facsimile: 212-355-6401

(ii) if to DT:

Deutsche Telekom AG
140 Friedrich-Ebert-Allee
53113 Bonn
Germany

Attention: Kevin Copp
Facsimile: +49-228-181-44177

with a copy to:

Cleary, Gottlieb, Steen & Hamilton
One Liberty Plaza
New York, New York 10006

Attention: Robert P. Davis
Facsimile: (212) 225-3999

(j) Waiver of Immunity. DT agrees that, to the extent that it or any ofits
property is or becomes entitled at any time to any immunity on the grounds of sovereignty 01'·

otherwise based upon its status as an agency or instrumentality of government from any legal
action, suit or proceeding or from setoffor counterclaim relating to this Agreement from the
jurisdiction of any competent court, from service ofprocess, from attachment prior to judgment,
from attachment in aid of execution of a judgment, from execution pursuant to a judgment or
arbitral award, or from any other legal process in any jurisdiction, it, for itself and its property
expressly, irrevocably and unconditionally waives, and agrees not to plead or claim, any such
immunity with respect to such matters arising with respect to this Agreement or the subject
matter hereof (including any obligation for the payment ofrnaney). DT agrees that the waiver in
this provision is irrevocable and is not subject to withdrawal in any jurisdiction or under any
statute, including the Foreign Sovereign Immunities Act, 28 U.S.C. § 1602 a~. The foregoing
waiver shall constitute a present waiver of immunity at any time any action is initiated against
DT with respect to this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Stockholders
Agreement as of this 23rd day of July, 2000.

DEUTSCHE TELEKOM AG

B~2P~~ .

Title: Head of International Legal
Affairs

GS CAPITAL PARTNERS, L.P.

By:
~---------Name:
Title: ---------

THE GOLDMAN SACHS GROUP, INC.

By: -----------
Name:
Title: ---------

BRIDGE STREET FUND 1992, L.P.

By: -----------
Name:
Title: ---------

STONE STREET FUND 1992, L.P.

By: _

Name:
Title:---------



•
~ROM FRJEDMAN KAPLAN &SEILER LLP

, FRO}! FiIEID!AN KAPLAN &SErUB UP

(MON) 7.24' 00 12:46/ST.12:45/NO. 48622325'75: ';
(YON) 7. 24' 00 10: 53/ST. j 0: 5l/}lO. 4860644152 ? 2

1N wnNBSS WHEREOF, the par1ic5l1ereta have executed this Stockholders
Agreemcor 85 oftM 23rG day orJulyI 2000.

OEtrrscHB TELEKOM Ao

By:
NGI1'-III:I~:K~eviD-:-~C:--gpp-------

rale: Head ofln=ooational I.epl A«~1'5

OS Capi1al PIU1JSCrS, LoP.

By: OS AdviJors. LL.C.. (jenera! Partl1cr

~ <Cf?c: e.-f=:==__
Name:
Tit1J::

ar.- }U::- - ( z _
N~ .
rUle:

Bl'idp Saot Fund 1992, L.P.

By: Stone S1zreet 1m, L.L.C.. Managing
Casal Partner

.a)"~ (0) <- _
Name:
T;tle:

. - .. -
._------_._ _._-_.



- ~ .-......-

(MON) 7.24' 00 12:46/ST.12:45/~C. 48522::::-: :
[lrom 7.24' 00 10:53/ST. 10:S3/NQ, 4860644152 p 3

Stone Sueet Fund [992, LP.

By: Stone Street 1992, L.L.C., General
ParlDcr

~N.i;::~'--J 2",,--
Title:

.__ ..--_..,,-,'



Stockholder Name and Address

GS Capital Partners, L.P.
c/o Goldman, Sachs & Co.
85 Broad Street
New York, NY 10004
Attention: Terence O'Toole
Fax: 212-902-3000

The Goldman Sachs Group, Inc.
c/o Goldman, Sachs & Co.
85 Broad Street
New York, NY 10004
Attention: Terence O'Toole
Fax: 212-357-5505

Bridge Street Fund 1992, L.P.
c/o Goldman, Sachs & Co.
85 Broad Street
New York, NY 10004
Attention: Terence O'Toole
Fax: 212-357-5505

Stone Street Fund 1992, L.P.
c/o Goldman, Sachs & Co.
85 Broad Street
New York, NY 10004
Attention: Terence O'Toole
Fax: 212-357-5505

Number of Existini Shares

8,986,738

68,821

273,069

470,401

9,799029

EXHIBIT A

Nymber and Description 0 f
Existioi Riihts
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